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DISTRICT COURT
CLARK COUNTY, NEVADA

TITLEMAX OF NEVADA, INC. and CaseNo.: A-16-743134-J
TITLEBUCKS d/b/a TITLEMAX, a Nevada Dept. No.:  y v
corporation,

Petitioner, PETITION FOR JUDICIAL REVIEW
VS.

STATE OF NEVADA, DEPARTMENT OF
BUSINESS AND INDUSTRY FINANCIAL
INSTITUTIONS DIVISION,

Respondent.

PETITION FOR JUDICIAL REVIEW

Petitioner TitleMax of Nevada, Inc. dba TitleMax and/or TitleBucks (“TitleMax™), by
and through its attorneys of record, the law firm of Holland & Hart LLP, and pursuant to NRS
233B.130, hereby requests judicial review of the Findings of Fact, Conclusions of Law, and
Order (the “Decision”) by the Honorable Administrative Law Judge Denise S. McKay of the
Department of Business & Industry, which was filed on August 12, 2016. A copy of the

Decision 1s attached hereto as Exhibit “1”.

u Jurisdiction with this Court is proper pursuant to NRS 233B.130, as the Decision is final

and not reviewable by any other administrative body. Venue is proper under NRS

Page 1 of 2
9069821_1
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233B.130(2)(b) (“Petitions for judicial review must . . . [ble instituted by filing a petition in the
district court . . . in and for the county where the agency proceeding occurred.”).

TitleMax appeals the Findings of Fact, Conclusions of Law, and Order in the Decision,
and any and all interlocutory orders giving rise to the Decision. While the Department of
Business & Industry is required to transmit the record of proceedings to this Court and there is
no requirement for TitleMax to designate portions of the record, TitleMax requests that a
complete copy of the transcript of the proceedings, together with copies of all documents
provided by Petitioner to the Board in this matter, as well as copies of legal briefings and
correspondence with the Administrative Law Judge, be included in the record for review by this
Court.

Finally, TitleMax will be filing a memorandum of points and authorities pursuant to NRS
233B.133 within the time required by that statute following notice to the undersigned of
transmission of the record of the proceedings to this Court. This “Petition” is the appellate
notification required to commence the appeal and judicial review, and should not be construed as
TitleMax’s memorandum of points and authorities under NRS 233B.133.

The undersigned affirms that the foregoing does not contain the social security number of

any person.

DATED this 8th day of September, 2016.

/s/ Patrick J. Reilly
Patrick J. Reilly, Esq.
Joseph GG. Went, Esq.
Nicole E. Lovelock, Esq.
HOLLAND & HART LLP
9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

Attorneys for Petitioner

Page 2 of 2
9069821 _1
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BEFORE THE DEPARTMENT OF BUSINESS & INDUSTRY
LAS VEGAS, NEVADA

IN THE MATTER OF:
FINANCIAL INSTITUTIONS DIVISION,
Claimants,

V. FINDINGS OF FACT, CONCLUSIONS

OF LAW, AND ORDER

TITLEMAX OF NEVADA, INC. AND
TITLEBUCKS D/B/A TITLEMAX,

Respondents.

This is a contested case between Claimant, the Financial Institutions Division of
the Nevada Depértment of Business & Industry (FID), and Respondent, TitleMax of
Nevada, Inc. and TitleBucks d/b/a TitleMax (TitleMax).

L. PROCEDURAL BACKGROUND

FID commenced this administrative action under NRS 233B.121 with the
issuance of an Administrative Complaint for Disciplinary Action and Notice of Hearing
(“Complaint”) against TitleMax on October 6, 2015. FID alleged that TitleMax was in
violation of several provisions of NRS Chapter 604A and sought the imposition of fines,
the issuance of a cease and desist order as to the violative practices, the return to
customers of certain funds derived as a result of the violative practices, and the
imposition of all administrative costs incurred as a result of bringing this action. The
Complaint scheduled a hearing date of October 27, 2015.

On October 8, 2015, this matter was assigned to an Administrative Law Judge
following FID Commissioner George Burns's disqualification pursuant to NRS
233B.122.

On October 20, 2015, FID issued an Amended Notice of Hearing on
Administrative Complaint for Disciplinary Action, rescheduling the hearing date to

1
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November 5, 2015,

On October 26, 2015, TitleMax filed its Answer to Administrative Complaint.

On October 27, 2015, a status check was held, which counsel for both parties
attended.

On October 29, 2015, a Procedural Order was issued vacating the November 5,
20195, hearing date and directing the parties to exchange lists of proposed exhibits and
witnesses and FID to disclose the type and amount of penalties it sought. The
Procedural Order also directed the parties to submit a joint evidentiary packet and
permitted the filing of briefs by December 18, 2015.

On December 9, 2015, TitleMax filed a request for a motion in limine precluding
FID from'admitting into evidence any documents not disclosed by November 13, 2015.
FID filed an opposition to TitleMax's motion on February 11, 2016. TitleMax filed its
reply in support on March 10, 2016.

Also on December 9, 2015, FID requested a 30-day extension to the deadline
for the parties’ submission of the joint evidentiary packet and briefing.

On December 11, 2015, an order was issued granting the requested extension,
setting January 18, 2016, as the deadline for the parties’ submission of the joint
evidentiary packet and briefing.

On January 14, 2016, the parties jointly requested an extension to the deadline
for their submission of the joint evidentiary packet and briefing to February 12, 2016.

On January 15, 2016, an order was issued granting the requested extension,
setting February 12, 2016, as the deadline for the parties’ submission of the joint
evidentiary packet and briefing.

On February 12, 2016, both parties submitted their prehearing briefs. Also on
February 12, 2016, the parties jointly requested an extension to the deadline for their
submission of the joint evidentiary packet to February 24, 20186.

Also on February 12, 2016, TitleMax filed a Motion for Declaration Regarding
Interpretation of Nevada Law and a Motion for Declaratory Ruling and to Stay

2
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Deadlines. FID filed its opposition to the latter motion on February 24, 2016. TitleMax
filed its replies in support on March 10, 20186.

On February 16, 2016, an order was issued granting the requested extension.
setting February 24, 2016, as the deadline for the parties’ submission of the joint
evidentiary packet.

On February 24, 2016, the parties requested an extension to the deadline for
their submission of the joint evidentiary packet.

On February 26, 2016, an order was issued granting the requested extension,
setting March 30, 2016, as the deadline for the parties’ submission of the joint
evidentiary packet.

On March 18, 2016, an Order Denying TitleMax’s Motion for Declaratory Ruling
and to Stay Deadlines was issued.

On March 29, 2016, TitleMax filed a Motion for Clarification of the March 18,
2016, order. On April 4, 2016, FID filed its opposition to the Motion for Clarification. On
April 18, 2016, TitleMax filed its reply in support of its Motion for Clarification.

On March 30, 2016, the parties submitted their joint evidentiary packet.

On April 4, 2016, an Order Setting PreHearing Conference was issued,
scheduling a prehearing conference with all parties for April 27, 2016.

On May 13, 2016, a Procedural Order was issued following the prehearing
conferencé. This Order resolved all pending motions as follows: 1) TitleMax’s Motion
for Clarification was denied; and 2) TitleMax's Motion for Order in Limine was granted
in part, holding that FID was permitted to use as exhibits at the hearing only those
documents it disclosed to TitleMax by November 16, 2015. The Procedural Order also
scheduled the matter to proceed to hearing beginning July 18, 2016.

On June 14, 2016, FID filed a Motion to Admit Division's Exhibit A and
Summaries of Exhibit A pursuant to NRS 52.275. On June 20, 20186, TitleMax indicated
that it had no opposition to FID's Motion. On June 24, 2016, an Order Deeming
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Documents Admitted was issued.’

On July 18, 2016, this matter proceeded to hearing. At hearing, the following
witnesses were called and questioned under oath: Harveen Sekhon, Andrea Bruce,
Ma. Thleresa Dihianson, George Burns, and Theodore (“Ted”) Helgesen. The parties
stipulated to the admission into evidence of all marked exhibits, amounting to more than
10,000 documents. The hearing concluded on July 20, 2016.

Il. FINDINGS OF FACT

TitleMax is licensed under NRS Chapter 804A. As a licensee, TitleMax is subject
to the provisions of NRS Chapter 604A and Nevada Administrative Code (NAC) 604A.

FID conducts annual examinations of each of its licensees. Each licensee
receives one of three ratings at the conclusion of each examination: Satisfactory, Needs
Improvement, or Unsatisfactory. If a licensee receives a Satisfactory rating, FID will
usually examine it again after one year. If a licensee receives a Needs Improvement
rating, FiD asks the licensee to respond in writing within 30 days with the steps it intends
fo take to remedy the problems identified, and then FID will usually re-examine it six
months later. If a licensee receives an Unsatisfactory rating, FID asks the licensee to
respond in writing within 30 days wlith the steps it intends to take to remedy the problems
identified, and then FID will usually re-examine it three to six months later.

FID commenced an annual exéminatio‘n of TitleMax on August 6, 2014, which
concluded on December 18, 2014 (“2014 Examination”).? As a result of this examination,
FID assigned TitleMax a “Needs Improvement” rating, noting several alleged violations
of Nevada law.? Specifically, FID noted that TitleMax allowed people who were not on
vehicle titles to become co-borrowers on title loans in contravention of NAC 604A.230,

NRS 604A.105, and NRS 604A.115 and TitleMax offered an agreement titled “Grace

t At the hearing, TitleMax moved for the admission of proposed Exhibit 104, a summary of errors contained
in FID's Summaries of Exhibit A document. FID opposed the admission of TitleMax's proposed Exhibit
104, contending that it was filed untimely and did not contain any relevant or material information. FiD
stated that it would prepare and file an errata to its Summaries of Exhibit A, correcting any typographical
errors contained therein. FID did not file such an errata. Given that the conclusions reached in this Order
did not require reliance on FID's Summaries of Exhibit A document, TitleMax’s motion to admit proposed
Exhibit 104 is denied as unnecessary.

? FID Ex. B (00008565-00008581).

3 FID Ex. B (00008577).
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Period Payments Deferment Agreement” (“GPPDA”) in contravention of NRS
604A.445.% Examiners from FID and representatives from TitleMax attended a meeting
to discuss the examination before its completion on October 7, 2014.5 Examiners from
FID and representativés from TitleMax also took part in a telephonic exit interview at the
conclusion of the examination on December 18, 2014.6

On February 9, 2015, TitleMax, through its counsel, authored a letter addressed
to Ma. Theresa Dihiansan, an Examiner Il with the FID.” This 10-page letter set forth
the bases for TitleMax's disagreement with the violations of Nevada law FID cited in its
2014 Examination. On March 2, 2015, FID responded through its counsel.8 FID's letter
in response did not substantively address TitleMax’s dispute of the alleged violations of
NAC 604A.230, NRS 604A.105, NRS 604A.115, and NRS 604A.445.° FID summarily
stated that it “stfood] by its position” with regard to those issues.1?

FID comménced a follow-up examination of TitleMax on May 22, 2015, which
concluded on June 17, 2015 (“2015 Examination”)." FID assigned TitleMax an
“Unsatisfactory” rating, noting several repeat violations of Nevada law.'? Specifically,
FID noted that TitleMax was still offering the GPPDA to customers in contravention of
NRS 604A.445.° FID noted that it found no instances in which TitleMax allowed
individuals who were not on a vehicle’s title to become co-borrowers on the title loan
using the vehicle as collateral, and therefore the Report of Examination for the 2015
Examination deemed that violation rectified.' Examiners from FID and representatives
from TitleMax participated in a telephonic exit interview on June 17, 2015.5

On June 1, 2015, TitleMax commenced an action for declaratory relief in

Nevada’s Eighth Judicial District Court. (Case No. A-15-719176). In the lawsuit, TitleMax

1 FID Ex. B (00008574-00008577).

5 FID Ex. B (00008580).

6 FID Ex. B (00008573).

7 TitleMax Ex. 85 (TMX 85-00001-00012).
8 TitleMax Ex. 86 (TMX 86-00001-00003).
9 TitleMax Ex. 86 (TMX 86-00003).

10 TitleMax Ex. 86 (TMX 86-00003).

1 FID Ex. C (00008582-00008594).

12 FID Ex. C (00008591).

13 FID Ex. C (00008588).

 FID Ex. C (00008588).

15 FID Ex. C (00008588).
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requested a declaration 1) that an individual may be a co-borrower on a titie loan without
violating NAC 604A.230 when said individual is not listed on the title of the vehicle
associated with the loan; and 2) interpreting NRS 604A.210 and NRS 604A.445.

On July 13, 2015, counsel for FID authored an email to counse! for TitleMax to
ask if TitteMax would agree to convert its action for declaratory relief to an action
pursuant to NRS Chapter 29 in which the parties stipulate to having a good faith
controversy about their rights and seek a judicial declaration.’® At some point after July
23, 2015, TitleMax declined to agree to convert its declaratory relief action to a Chapter
29 action,"’

On October 6, 2015, FID commenced this administrative action against TitleMax
with the issuance of its Complaint.

TitleMax stopped offering the GPPDA on new loans in December of 2015.

TitleMax stopped allowing non-legal owners to become parties to title loans in the
summer of 2015 because, as testified to by Ted Helgesen, the Department of Motor
Vehicles stopped allowing TitleMax to perfect its liens unless all parties to the title loan
contract were also on the vehicle title.

A. Findings of Fact Particular to the Issues Presented by the GPPDA

Under NRS 604A.445, title lenders may offer two types of title loans to customers:
(1) a 30-day loan that may be extended for up to six additional 30-day periods (NRS
604A.445(1)-(2)); and (2) a 210-day loan that may not be extended. (NRS 604A.445(3)).
TitleMax offers its customers the 210-day loan only.

When a customer desires to enter into a 210-day title loan with TitleMax, the
customer signs an agreement titled “Title Loan Agreement.”® This agreement provides
that the customer will make payments on the loan in seven installments scheduled 30
days apart, with each payment ratably and fully amortized such that the principal and
interest will be paid in full on the date of the seventh payment.’™ The agreement informs

the customer that the principal amount of the loan will be subject to simple interest

16 TitleMax Ex. 98 (TMX 98-00001-00004).
' TitleMax Ex. 98 (TMX 98-00001-00004).
18 TitleMax Ex. 91 (TMX 91-001-003).
9 TitleMax Ex. 91 (TMX 91-001-003).
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calculated daily.?® A Truth-In-Lending Act (TILA) disclosure accompanies the
agreement.?’ The TILA disclosure sets forth the annual percentage rate applicable to
the loan, the projected finance charge, the amount financed, and the projected total of
payments.* The TILA disclosure contains a projection of the total amount the customer
will pay in finance charges assuming the customer makes each payment on its due
date.?

FID admits that the Title Loan Agreement complies with Nevada law.24

At the time the customer enters into the Title Loan Agreement, TitleMax staff
informs the customer of the option to enter into a GPPDA. Under the GPPDA, TitleMax
“amend(s], modiffies], and defer[s]’ the customer's payment schedule to provide for
fourteen installments scheduled 30 days apart, with the first seven payments going
toward interest only and the second seven payments going toward principal only.?®> The
due dates for the first seven payments remain the same as under the Title Loan
Agreement, with seven additional payment due dates scheduled every 30 days
thereafter.2® Under the GPPDA, the customer's payments are no longer fully and ratably
amortized. Under the GPPDA, the loan remains subject to the same annual percentage
rate as agreed upon in the Title Loan Agreement. TitleMax customarily allows customers
whose accounts are in current status to enter into the GPPDA anytime at least 24 hours
after entering into the Title Loan Agreement.

A customer who enters into the GPPDA is entitled to make lower monthly
payments than he or she would be entitied to make under the Title Loan Agreement.
However, a customer who makes payments according to the payments schedule set
forth in the GPPDA will ultimately pay more money in interest to TitleMax than he or she
would have paid had he or she made payments according to the payments schedule set
forth in the Title Loan Agreement. Under both the Title Loan Agreement and the GPPDA,

the customer is entitled to make payments early without a penalty.

2 TitleMax Ex. 91 (TMX 91-001-003).

‘1 See, for example, FID Ex. A-1 (000003).

22 [d.

23 [d.

24 TitleMax Ex. 102, p. 3§ 17.

%5 See, for example, FID Ex. A-1 (000016-000017).
% [d,
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For example, on January 17, 2015, Customer Esguerra entered into a Title Loan
Agreement with TitleMax in which he borrowed a principal amount of $5,800.00 at an
annual percentage rate of 133.7129% for 210 days.?” Under these terms, Customer
Esguerra was projected to pay $2,813.16 in interest over the life of the loan, for a total
amount paid of $8,613.16.2% Customer Esguerra was required to make payments every
30 days for 210 days in the amount of $1,230.45 each, with the last payment coming
due on August 15, 2015.2° On March 21, 2015, Customer Esguerra entered into a
GPPDA with TitleMax.?® Under the GPPDA, Customer Esguerra was required to make
payments every 30 days for 420 days, with the first seven payments being in the amount
of $637.42 each (the seventh payment was still due on August 15, 2015) and the second
seven payments being in the amount of $828.57 each.3! Under the GPPDA, Customer
Esguerra was projected to pay $4,461.94 in interest over the life of the loan, for a total
amount paid of $10,261.94.32 Under the GPPDA, Customer Esguerra was projected to
pay $1,648.78 more in interest than he was projected to pay under the Title Loan

Agreement.33_

B. Findings of Fact Particular to the Issues Presented by the Allowance of
Co-Borrowers on Title Loans

TitleMax aIIowé individuals who are not legal owners of the vehicle that is the
collateral for the title loan to become parties to the loan. TitleMax terms these parties
“‘co-borrowers.” In the event of a default on the loan, TitleMax does not pursue either the
vehicle’s legal owner or the co-borrower personally. No evidence was presented that
TitleMax has ever sought to recover funds on a defaulted loan from the vehicle’s legal
owner or a co-borrower. TitleMax's exclusive remedy upon default is repossession of
the vehicle that is the collateral for the title loan.

Hi. CONCLUSIONS OF LAW

A. Conclusions of Law Particular to the Issues Presented by the GPPDA

27 FID Ex. A-4 (000083-000087).
28 FID Ex. A-4 (000084).
29 FID Ex. A-4 000084).
% FID Ex. A-4 (000090-000093).
31 FID Ex. A-4 (000091).
32 FID Ex. A-4 (000091).
33 FID Ex. A-4 (000083-000093),
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FID asserts that TitleMax violates NRS 604A.445, NRS 604A.070, and NRS
604A.210 when it enters into the GPPDA with customers. FID contends that by entering
into the GPPDA, TitleMax unlawfully extends the term of the loan, does not ratably and
fully amortize installment payments, and charges additional interest. TitleMax argues in
response that the GPPDA constitutes an amendment to the original loan, so none of the
requirements imposed on the original term of the loan apply to the GPPDA and no
additional interest is charged during the grace period.

As set forth above, TitleMax offers only 210-day loans pursuant to NRS
604A.445(3). The original term of a title loan may be 210 days if the loan complies with
four conditions: 1) the loan must provide for payment in instaliments: 2) the installments
must be ratably and fully amortized; 3) the loan must not be subject to any extension;
and 4) the loan must not require a balloon payment of any kind. NRS 604A.445(3)(a)-
(d).>* TitleMax contends that none of these four requirements apply to the GPPDA
because they only apply to the original term of the loan, and the GPPDA is an
amendment to the original term of the loan. TitleMax’s argument is creative, but would
lead to an absurd result. See Sheriff, Clark County v. Burcham, 198 P.3d 326, 329, 124
Nev. 1247, 1253 (2008) (“[S]tatutory construction should always avoid an absurd
result.”) (internal quotations omitted). If TitleMax were correct, it and all other title lenders

could simply amend every loan agreement they enter into and thereby escape not only

* NRS 604A.445 Title loans: Restrictions on duration of loan and periods of extension.
Notwithstanding any other provision of this chapter to the contrary:

1. The original term of a title loan must not exceed 30 days.

2. The title loan may be extended for not more than six additional periods of extension, with each
such period not to exceed 30 days, if:

(a) Any interest or charges accrued during the original term of the title loan or any period of extension
of the title loan are not capitalized or added to the principal amount of the title loan during any subsequent
period of extension;

(b) The annual percentage rate charged on the title loan durlng any pertod of extension is not more
than the annual percentage rate charged on the title loan during the original term; and

(c) No additional origination fees, set-up fees, collection fees, transaction fees, negotiation fees,
handling fees, processing fees, late fees, default fees or any other fees, regardiess of the name given to
the fees, are charged in connection with any extension of the title loan.

3. The original term of a title loan may be up to 210 days if:

(@) The loan provides for payments in installments; -

(b) The payments are calculated to ratably and fully amortize the entire amount of principal and
interest payable on the loan;

(c) The loan is not subject to any extension; and ,

(d) The loan does not require a balloon payment of any kind.

9
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the requirements of NRS 604A.445(3) but even the requirement in NRS 604A.105(b)
that a title loan be secured by a vehicle title.35 TitleMax may not opt out from NRS
604A.445(3) by creating a new, non-original agreement.

Having concluded that the GPPDA is not an amendment to the original loan
agreement that is exempt from the requirements of NRS 604A.445(3), the question
becomes whether the GPPDA is in compliance with those requirements. Neither party
disputes that under the GPPDA, payments are still in installments and no balloon
payment is required. Therefore, whether the GPPDA is a lawful product depends on its
compliance with the second and third requirements as set forth in NRS 604A.445(3)(b)
and (c).

a. The GPPDA is an unlawful extension of the loan.

NRS 604A.445(3)(c) prohibits a licensee from granting an extension to a title loan
with an original term of 210 days. NRS 604A.065(1) defines an extension as “any
extension or rollover of a loan beyond the date on which the loan is required to be paid
in full under the original terms of the loan agreement, regardless of the name given to
the extension or rollover.” The definition of extension provides one critical exception:
“The term does not include a grace period.” NRS 604A.065(2). A grace period is defined
as “any period of deferment offered gratuitously by a licensee to a customer if the
licensee complies with the provisions of NRS 604A.210.” NRS 604A.070.% Licensees
offering grace periods are precluded from charging any fees for granting the grace period

and from charging any additional fees or additional interest on the outstanding loan

¥ NRS 604A.105 “Title loan” defined.
1. "Title loan” means a loan made to a customer pursuant to a loan agreement which, under its
original terms: : :
(a) Charges an annual percentage rate of more than 35 percent; and
(b) Requires the customer to secure the loan by either:
(1) Giving possession of the title to a vehicle legally owned by the customer to the licensee or
any agent, affiliate or subsidiary of the licensee; or
(2) Perfecting a security interest in the vehicle by having the name of the licensee or any agent,
affiliate or subsidiary of the licensee noted on the title as a lienholder.
2. The term does not include a loan which creates a purchase-money security interest in a vehicle
or the refinancing of any such loan. |
*® NRS 604A.070 “Grace period” defined. “Grace period” means any period of deferment offered

gratuitously by a licensee to a customer if the licensee complies with the provisions of NRS 604A.210.
10
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during such a grace period. NRS 604A.210.37 NRS 604A.210 and NRS 604A.270 are
the only provisions in Chapter 604A that address grace periods. The critical question is
what distinguishes a grace period from an extension, and does the GPPDA
impermissibly extend the loan or permissibly grant a grace period?

The GPPDA is an illegal extension of the loan in violation of NRS 604A.445(3)(c).
Under the GPPDA, customers receive an additional 210 days to pay off their titie loan.
This arrangement explicitly satisfies the definition of an extension: the date on which the
loan is required to be paid in full is extended 210 days. The terms of the GPPDA do not
constitute a grace period because TitleMax does not offer the additional 210 days
gratuitously. Payments are due from customers every 30 days during the additional 210-
day period, and TitleMax derives a benefit in the form of being entitled to more interest
over the term of the loan under the GPPDA than it would be entitled to receive under the
Title L.oan Agreement. Under the example set forth above, Customer Esguerra was
projected to pay $1,648.78 more in interest under the terms of the GPPDA than he was
projected to pay under the Title LLoan Agreement.

b. The GPPDA results in the charging of additional interest.

The conclusion that the GPPDA is an unlawful extension of the loan rather than
a grace period renders null TitleMax's argument that it does not charge additional
interest during a grace period in violation of NRS 604A.210(2) because it collects all the
additional interest up front, during the first 210 days, rather than during the grace period,
or the last 210 days. Since the GPPDA does not constitute a true grace period,
TitleMax’s imposition of seven interest-only payments is simply the impermissible
charging of additional interest in excess of the amount that can lawfully be charged.
TitleMax obtains the excess interest by ceasing to ratably and fully amortize the

installment payments, which is unlawful under NRS 604A.445(2).

" NRS 604A.210 Chapter does not prohibit licensee from offering customer grace period. The
provisions of this chapter do not prohibit a licensee from offering a customer a grace period on the
repayment of a loan or an extension of a loan, except that the licensee shall not charge the customer:

1. Any fees for granting such a grace period; or

2. Any additional fees or additional interest on the outstanding loan during such a grace period.

11
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When directly comparing the payments a customer must make under the Title
Loan Agreement to the payments a customer must make under the GPPDA, it is
undisputed that TitleMax stands to earn more money in interest charges under the
GPPDA because it charges simple interest on the entire outstanding principal amount
for seven months®® rather than charging interest on a steadily-reducing amount of
principal as under the Title Loan Agreement.3®

According to TitleMax, though it stands to earn a greater amount of money in
interest charges under the GPPDA than it did under the Title Loan Agreement, that does
not constitute the collection of “additional interest on the outstanding balance during the
grace period” in violation of NRS 604A.210(2) because it charges and collects all of the
interest on the outstanding principal during the first seven payments—which it contends
are not part of the grace period. However, if the first seven payments are not part of the
grace period added by amendment, then they must be terms from the original Title Loan
Agreement, in which case those payments must be ratably and fully amortized, and after
the customer signs the GPPDA, those payments are not fully and ratably amortized.

C. Conclusions of Law Particular to the Issues Presented by the
Allowance of Co-Borrowers on Title Loans

FID asserts that TitleMax violates NAC 604A.230 when it allows individuals who
are not legal owné_rs of the vehicle that is the collateral for the titie loan to become co-
borrowers on the loan. FID contends that by allowing non-legal owners to become
parties to title loans, TitleMax is effectively allowing guarantors on fitle loans, which is

expressly prohibited by NAC 604A.230. FID further argues that TitleMax's conduct is

%8 The number and amount of payments that the customer has already made at the time the parties enter
into the GPPDA is highly relevant to this calculation. If the customer has made payments under the original
Title Loan Agreement, the principal amount owed will be lower than if the customer has not, and thus the
amount of interest charged against the outstanding principal during payments 1-7 will inevitably be lower
as well. Whether the customer ends up paying more money in interest charges under the GPPDA than he
or she would have under the original loan agreement is situation-specific to every loan agreement.

9 ltis true that a customer may pre-pay on the loan under either the original Title Loan Agreement or the
GPPDA, which would result in the customer paying less interest over the life of the loan than if the
customer made each payment on the due date. It is also true that a customer may pay late under either
the original Title Loan Agreement or the GPPDA, which could result in the customer paying more in interest
under the original agreement or the GPPDA than if the customer made each payment on the due date.
And it is also true that a customer may pay late under the original Title Loan Agreement even if that
customer did not sign the GPPDA and that customer could end up paying more in interest than the

customer would have paid had the customer made payments on time under the GPPDA.
12
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violative of NRS Chapter 604A.450 because TitleMax allows co-borrowers as a means
of circumventing the ability-to-repay requirements set forth in that section.

NRS 604A.105 provides the definition of a title loan. It specifies that a customer
may secure a title loan in one of two ways: by giving the licensee possession of the title
to a vehicle the customer legally owns, or by noting the licensee’s name on the title as a
lienholder. Necessarily, the customer obtaining the title loan must be the legal owner of
the vehicle as reflected on the vehicle’s title. However, nothing in the language of NRS
604A.105 precludes the inclusion of an additional, non-legal owner as a party to the title
loan. NRS 604A.105 requires that a vehicle's legal owner procure the loan, but it does
not say that the legal owner must be the only party to the loan. If a vehicle’s legal owner
wishes to include a third party on his or her loan and that third party consents to his or
her inclusion, nothing in Chapter 604A precludes it.

FID argues that by allowing a non-legal owner to be a party to the loan, TitleMax
is effectively allowing a guarantor to the loan, and the use of guarantors is expressly
prohibited by NAC 604A.230. However, FID did not present any evidence that TitleMax
attempts to pursue or ever has pursued the non-legal owner in the event of a default by
the legal owner.*® In fact, TitleMax has repeatedly acknlowledged, in both its written
briefi‘-ng and fhe testimony of its corporate representative, .Ted H'elgesen, that title foans
are non-recourse loans in which seizure of the veh'iole used as collateral is the lender's
only remedy in the event of a default4! FID also did not present any evidence that
TitleMax received payment from the non-legal owner in any instance. Since TitleMax
does not attempt to recover a debt from these non-legal owners, it is not treating them
as guarantors nor are they acting as guarantors. TitleMax's practice of allowing a non-
legal owner to be a party to the loan does not violate NAC 604A.230’s prohibition on the

allowance of a guarantor.

© The term “guaranty” is defined as “[a] promise to answer for the payment of some debt, or the
performance of some duty, in case of the failure of another who is liable in the first instance; a collateral
undertaking by one person to be answerable for the payment of some debt or performance of some duty

or contract for another person who stands first bound to pay or perform.” Black’s Law Dictionary (10th ed.
2014).

41 NRS 604A.455(2). .
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D. Ability-to-Repay Requirements as Set Forth in NRS 604A.450

FID argued at the hearing that TitleMax allows non-legal owners to be parties to
loans to circumvent the ability-to-repay requirements found in NRS 604A.450 .42
Specifically, FID alleges that when a legal owner cannot meet the ability-to-repay
requirements by him or herself, TitleMax will consider the non-legal owner’s net income
in calculating the loan that it can issue. The fatal flaw to this argument is that FID has
not alleged a violation of NRS 604A.450 in this action. Whether TitteMax is allowing non-
legal owners to become parties to title loans as a method of circumventing the ability-to-
repay requirements is not at issue in this case. Therefore, 1 will not reach any conclusions

of law concerning this question.

IV.  DISCIPLINE AND PENALTIES

Having concluded that the GPPDA is an unlawful extension of the original Title
Loan Agreement that results in the charging of additional interest, pursuant to NRS
604A.810, TitleMax is ordered to cease and desist offering the GPPDA to all customers.

FID requests an order requiring TitleMax to conduct a full accounting of and return
all principal and interest it has collected under every GPPDA it has ever entered into.
NRS 604A.900(1)(c) states, “[l]f' a licensee willfully: [. . .] [c]Jommits any other act or
omission that violates the provisions of this chapter or any regulation adopted pursuant
thereto, the loan is void and the licensee is not entitled to collect, receive or retain any

principal, interest or other charges or fees with respect to the loan.”3 FID contends that

2 NRS 604A.450(2) prohibits licensees from making title loans “without regard to the ability of the
customer seeking the title loan to repay the loan, including the customer’s current and expected income,
obligations and employment” and requires licensees to obtain from each customer an affidavit stating that
he or she has provided the licensee with true and correct information concerning his or her income,
obligations, employment, ownership of the vehicle, and that he or she has the ability to repay the loan.
¥ NRS 604A.900 Remedies for certain willful violations.

1. Except as otherwise provided in this section, if a licensee wilifully;

(@) Enters into a loan agreement for an amount of interest or any other charge or fee that violates the
provisions of this chapter or any regulation adopted pursuant thereto;

(b) Demands, collects or receives an amount of interest or any other charge or fee that violates the
provisions of this chapter or any regulation adopted pursuant thereto: or

(c) Commits any other act or omission that violates the provisions of this chapter or any regulation
adopted pursuant thereto, [ ] the loan is void and the licensee is not entitled to collect, receive or retain
any principal, interest or other charges or fees with respect to the loan,

2. The provisions of this section do not apply if:

14
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TitleMax willfully violated NRS 604A.445 by deliberately choosing to continue to offer
the GPPDA to customers after being informed by FID during the 2014 Examination and
the 2015 Examination that the GPPDA was an unlawful product. TitleMax argues that it
had a good faith disagreement with FID over the legal requirements of NRS 604A.445
and that a showing of willfulness requires proof that TitleMax “knew or showed reckless
disregard for the matter of whether its conduct was prohibited.” McLaughlin v. Richland
Shoe Co., 486 U.S. 128, 131 (1988).

While TitleMax maintains that its actions in providing GPPDAs was nothing more
than a disagreement with the interpretation of an existing statutory provision and should
not give rise to sanctions that can be imposed only for a “willful” violation, this position
rings hollow once TitleMax was placed on notice by FID that such loan modifications
violated the law. As a result, there can be no doubt that TitleMax entered into GPPDAs
after December 18, 2014, willfully, warranting the imposition of the civil penalty set forth
in NRS 604A.900(1)(c). Accordingly, every GPPDA entered into after December 18,
2014, is void, and TitleMax is not entitled to collect, receive or retain any principal,
interest or other charges or fees with respect to those loans.

Pursuant to NRS 604A.820(1)(b), TitleMax shall pay an administrative fine of
$307,000.00, with $257,000.00 of that fine held in abeyance provided that TitleMax is
and remains compliant with NRS 604A.445,

Pursuant to 604A.820(1)(c), TitleMax must compensate FID for any costs

expended on the court reporter and for transcripts of the hearing.

(a) A licensee shows by a preponderance of the evidence that the violation was not intentional and

resulted from a bona fide error of computation, notwithstanding the maintenance of procedures reasonably
adapted to avoid that error; and

(b) Within 60 days after discovering the error, the licensee notifies the customer of the error and
makes whatever adjustments in the account are necessary to correct the error.,
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V. ORDER

TitleMax is ordered to immediately cease and desist offering the GPPDA to all
customers.

TitleMax is ordered to conduct a full accounting of and return all principal and
interest it has collected under every GPPDA entered into after December 18, 2014,
TitleMax shall conduct this process under the supervision and direction of FID and shall
complete the return of all monies on or before 120 days from the date of this Order.

TitleMax is ordered to pay an administrative fine of $307,000.00 with
$257,000.00 of that amount held in abeyance provided that TitleMax is and remains
compliant with NRS 604A.445, TitIeMéx shall pay the portion of the fine not held in
abeyance within 30 days of the date of this Order.

TitleMax is ordered to compensate FID for its costs expended on the court
reporter and transcripts within 30 days of the date of this Order.

Dated this 12! day of August, 20186.

/s/ Denise S. McKay
Denise S. McKay
Administrative Law Judge
State of Nevada '
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CERTIFICATE OF MAILING
l, Michelle Metivier, do hereby certify that | deposited in the U.S. mail, postage
prepaid, via First Class Mail and Certified Return Receipt Requested, a true and correct

copy of the foregoing Findings of Fact, Conclusions of Law, and Order to the following:

Patrick J. Reilly, Esq. certified#7012 1010 0000 1182 0923
Nicole Lovelock, Esq. email: PReilly@hollandhart.com
Holland & Hart LLP NELovelock@hollandhart.com

9555 Hillwood Drive, 2™ Floor
Las Vegas, NV 89134

David Pope, Esq. certified#7012 1010 0000 1182 0930
Vivienne Rakowsky, Esq. email: DPope@ag.nv.gov

Rickisha Hightower-Singletary, Esq. VRakowsky@ag.nv.gov

595 E. Washington Ave., Ste. 3900 RSingletary@ag.nv.gov

Las Vegas, NV 89101

Dated this 12" day of August, 2016.
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TIAFD

Patrick J. Reilly, Esq.

Nevada Bar No. 6103

Joseph G. Went, Esq.

Nevada Bar No. 9220

Nicole E. Lovelock, Esq.

Nevada Bar No. 11187

HOLLAND & HART LLP

9555 Hillwood Drive, Second Floor

Las Vegas, Nevada 89134

Tel: (702) 669-4600

Fax: (702) 669-4650

Email: preiilyi@hollandhart.com
wwent@hollandhart.com
nelovelock@hotlandhart.com

Attorneys for Petitioners
DISTRICT COURT
CLARK COUNTY, NEVADA

TITLEMAX OF NEVADA, INC. and Case No. :
TITLEBUCKS d/b/a TITLEMAX, a Nevada Dept. No.:
corporation,

Petitioner, INITIAL APPEARANCE FEE
DISCLOSURE

VS.
NRS CHAPTER 19
STATE OF NEVADA, DEPARTMENT OF
BUSINESS AND INDUSTRY FINANCIAL
INSTITUTIONS DIVISION,

Respondent.

Pursuant to NRS Chapter 19, as amended by Senate Bill 106, filing fees are submitted for
parties appearing in the above-entitled action as indicated below:
/1]
/1]
/1]
/1]
/1]
/1]

/]
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TITLEMAX OF NEVADA, INC.

TITLEBUCKS d/b/a TITLEMAX

$270.00
30.00
TOTAL REMITTED $300.00

DATED this 8th day of September, 2016.

9102465_19102465_1

/s/ Patrick J. Reilly
Patrick J. Reilly, Esq.
Joseph G. Went, Esq.
Nicole E. Lovelock, Esq.
HOLLAND & HART LLP
9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

Attorneys for Petitioner
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ADAM PAUL LAXALT
Attorney General

David J, Pope (Bar No. 8617)
Senior Deputy Attorney General

Vgienne ﬁakOWSk}i} (Barx I\ITO. 9160) " Electronicaily Filed
eputy Attorney Genera 09/19/2016 01:22:34 PM
Rickisha HightoweESingletary (Bar No. 14019C)

Deputy Attorney General .
State of Nevada m j_ M
Office of the Attorney General
555 E. Washington Blvd., Ste. 3900 CLERK OF THE CCURT

Las Vegas, NV 89101
(702) 486-3420 (phone)
(702) 486-3416 (fax)
DPope@ag.nv.gov
VRakowsky@ag.nv.gov
RSingletary@ag.nv.gov

Attorneys for Respondent;

DISTRICT COURT
CLARK COUNTY, NEVADA
TITLEMAX OF NEVADA, INC. and Case No. A-16-743134-J
TITLEBUCKS d/b/a TITLEMAX, a Dept. No. XV
Nevada corporation,
Petitioner,

VS,

STATE OF NEVADA, DEPARTMENT OF
BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION,

Respondent.

NOTICE OF INTENT TO PARTICIPATE
STATE OF NEVADA, DEPARTMENT OF BUSINESS AND INDUSTRY, FINANCIAL

INSTITUTIONS DIVISION, by and through its counsel, ADAM PAUL LAXALT, Attorney General,
DAVID J. POPE, Senior Deputy Attorney General, VIVIENNE RAKOWSKY, Deputy Attorney
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General, and RICKISHA HIGHTOWER-SINGLETARY, Deputy Attorney General, hereby files its
Notice of Intent to Participate in Petition for Judicial Review, pursuant to NRS 233B.130(3).
Respondent reserves the right to file a Motion to Dismiss in this matter.

Dated this 19th day of September, 2016.

ADAM PAUL LAXALT
Attorney General

By: /s/ RICKISHA HIGHTOWER-SINGLETARY
Rickisha Hightower-Singletary (Bar No. 14019C)
Deputy Attorney General
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CERTIFICATE OF SERVICE
I certify that I am an employee of the Office of the Attorney General, State of

Nevada, and that on September 19, 2016 I filed the foregoing document via this Court’s

electronic filing system. Parties that are registered with this Court’'s EFS will be served
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electronically.

/st MICHELE CARQ

Michele Caro, an employee of
the office of the Nevada Attorney General
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Electronically Filed

09/20/2016 01:46:06 PM

SUMM )
Patrick J. Reilly, Esq. % i%‘“’“‘"

Nevada Bar No. 6103

Joseph G. Went, Esq. CLERK OF THE COURT

Nevada Bar No. 9220

I Nicole E. Lovelock, Esq.

Nevada Bar No. 11187

HOLLAND & HARTLLP

9555 Hillwood Drive, Second Floor

Las Vegas, Nevada 89134

Tel: (702) 669-4600

Fax: (702) 669-4650

Email: preilly@hollandhart.com
jgwent@hollandhart.com
nelovelock@hollandhart.com

Attorneys for Petitioners

DISTRICT COURT
I CLARK COUNTY, NEVADA
TITLEMAX OF NEVADA, INC. and Case No. : A-16-743134-]

TITLEBUCKS d/b/a TITLEMAX, a Nevada Dept. No.: XV
corporation,

Petitioner, SUMMONS, CIVIL
| vs.

STATE OF NEVADA, DEPARTMENT OF
BUSINESS AND INDUSTRY FINANCIAL
INSTITUTIONS DIVISION,

Respondent.

NOTICE! YOU HAVE BEEN SUED. THE COURT MAY DECIDE AGAINST Y&{
WITHOUT YOUR BEING HEARD UNLESS YOU RESPOND WITHIN 20 DAYS.
READ THE INFORMATION BELOW,

TO THE DEFENDANT, STATE OF NEVADA, DEPARTMENT OF BUSINESS AND
| INDUSTRY FINANCIAL INSTITUTIONS DIVISION:

A civil complaint has been filed by the Plaintiff against you. Plaintiff is seeking to recover the

relief requested in the complaint, which could include a money judgment against you or some other form

of relief.
| l. If you intend to defend this lawsuit, within 20 days after this Summons is served
on you, exclusive of the day of service, you must do the following:
9102715_1 Page 1 of 2
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(a) File with the Clerk of this Court, whose address is shown below, a formal
written response to the Complaint in accordance with the rules of the
Court, with the appropriate filing fee.

(b) Serve a copy of your response upon the attorney whose name and address
is shown below.

2. Unless you respond, your default will be entered upon application of the
Plaintiff(s) and failure to so respond will result in a judgment of default against
you for the relief demanded in the Complaint, which could result in the taking of
money or property or other relief requested in the Complaint.

3. If you intend to seck the advice of an attorney in this matter, you should do so
promptly so that your response may be filed on time.

4, The State of Nevada, its political subdivisions, agencies, officers, employees,
board members, commission members and legislators, each have 45 days after

service of this Summons within which to file an Answer or other responsive

STEVEN D. GRIERSON"
CLERK OF COURT

SEp 13 2016

3 , .
Pat\;;ék J. Réllly Esq ‘
Joseph G. Went/ Esq. - ,
Nicole E. Lovelock, Esq. 5 Rebmml Iuauce Center
Holland & Hart LLP - 200 Lewis Avenue
9555 Hillwood Drive, Second Floor Las Vegas, NV 89155
Las Vegas, Nevada 89134

Date

» IRISH LAPIRA
Attorneys for Petitioner

NOTE: When service is by publication, add a brief statement of the object of the action. See
Rules of Civil Procedure, Rule 4(b).

Page 2 of 2
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' Executed on: 09/14/2016
by DARRELL MORLAN

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY
TILEMAX OF NEVADA INC. AND
] TITLEBUCKS d/b/a TITLEMAX, a
| Nevada corporation
Plaintiff, Case No:A-16-743134-]
VS.

STATE OF NEVADA, DEPARTMENT
OF BUSINESS AND INDUSTRY

FINANCIAL INSTITUTIONS DIVISION

Defendant
DECLARATION OF SERVICE |
| STATE OF NEVADA

] COUNTY OF WASHOE s5.:

j DARRELL MORLAN, being duly sworn says: That at all times herein affiant was and is a
{ citizen of the United States over 18 years of age, not a party to nor interested in the proceedings in
which this affidavit is made.

The affidant received copy(ies) of the SUMMONS CIVIL; PETITION FOR JUDICIAL
REVIEW, on 09/14/2016 and served the same on 09/14/2016 at 2:27 PM by delivering and
| leaving a copy with:

§ JULIETTA LULU GONZALEZ, OF THE OFFICE OF THE ATTORNEY GENERAL who
stated he/she is authorized to accept service on behalf of STATE OF NEVADA,

{ DEPARTMENT OF BUSINESS AND INDUSTRY FINANCIAL INSTITUTIONS

{ DIVISION.

Service address: 100 NORTH CARSON ST THE OFFICE OF THE ATTORNEY GENERAL
] Carson City, NV 89701

| A description of JULIETTA LULU GONZALEZ is as follows:

Sex Color of skin/race  |Color of hair [Age |Height |Weight
Female |Hispanic Black 27 Sft 7in__ {100-1301bs

Other Features: Glasses

Pursuant to NRS 239B.030 this document does not contain the social security number of any
person.

1 I declare under penalty of perjury under the law of the State of Nevada that the foregoing is true
| and correct. \

Reglstratlon# R- 067681
No Notary is Required per NRS 53.045 Reno/Carson Messenger Service(Lic# 322)

185 Martin Street

Reno, NV 89509
775.322.2424
Atty File#: 71516-0034

*B81519%
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~._f-'."_PIarnt|ff g R R R Lo s T e L R T e
=T T:tlemax of Nevada, Inc and Trtlebucks dba Tltlemax

) -:r Vs : J

o Dw:smn LR

'?.“Aﬂ_.fDefendant T A e : DR
~State of Nevada, Department of Busrness and Industry Flnanctal !nstltutlons

T ;"Recerved by AM PM Legal Solutlons on the 14th day of September 2016 at 11 48 am to be served on State of Nevada,
. Department of Busmess and Industry Frnancial Instttutlons Dlvrsaon 2785 E Desert Inn Rd Ste 180 Las Velas, NV

'-_;"

" ..I Stan McGrue belng duly sworn depose and say that on the 14th day of September 2016 at 3 28 pm I

| ',at all trmes herern pursuant to NRCP 4(c) was and |s a cltrzen of the Unrted States over 18 years of age not a party to or
- interested in the’ proceedsng in which: this-affidavit is made and served the within named mduvrdual or entity by’ delrvenng a .
L ‘true and correct copy of the Summons Clvil Action and Petltlon for Judlclal Review on the date and hour: of service
endorsed thereon by me; atthe aforementroned address, to: George E: Burns (Commtssmner) as‘a competent

g ._~.|nd|wduallagent of smtable age-authorized to accept service-of process for, and .on'behalf of, ‘the within named

jmdwrdual(s) or entrty(res) in complrance wrth Nevada Statutes and rnformrng sard person of the contents thereof

:.;_'"'-',:.:Descrlptron of Perstm Served Age 50+ Sex M Race/Skrn Color Calmasran Herght 61 Werght 200 Halr Blonde |

I declare under penalty of perjury under the Iaw of I S
“the’ State of Nevada that the foregomg is true andt R SO fcGhf -
correct T e ' Lo T / NV Lroens_—.1190

'-,"‘.4{'7'f'?,:?“_'-AM PM Legal Solutrons'f'[..._:r._"j':?f-i"‘;"ff.'f‘; RER T
© .7 5208, TthSt, Ste.B" ' .
- Las Vegas, NV 39101

(702) 385 2676 ) ':':_.._;.} . .f"i g , ..

Copyrlght©1992 -2016 Database Servrces Inc Process Sarver‘s TeolboxV?1e R

FE
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APEN

Patrick J. Reilly, Esq.

Nevada Bar No. 6103

Erica C. Smit, Esq.

Nevada Bar No. 13959

HoLLAND & HART LLP

9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

Tel; (702) 669-4600

Fax: (702) 669-4650

Email: preilly@hollandhart.com
ecsmit(@hollandhart.com

Attorneys for Petitioner

Electronically Filed
09/29/2016 04:27.00 PM

%j.w

CLERK OF THE COURT

DISTRICT COURT
CLARK COUNTY, NEVADA
TITLEMAX OF NEVADA, INC. and| CaseNo.: A-16-743134-]
TITLEBUCKS d/b/a TITLEMAX, a Nevada
corporation, Dept. No.: XV

Petitioner,

VS,

STATE OF NEVADA, DEPARTMENT OF
BUSINESS AND INDUSTRY FINANCIAL
INSTITUTIONS DIVISION,

APPENDIX OF EXHIBITS TO MOTION
FOR PARTIAL STAY OF
ADMINISTRATIVE ORDER AND EX
PARTE APPLICATION FOR ORDER
SHORTENING TIME

Respondent.
TABLE OF CONTENTS
Exhibit No. Document Page Nos.
1 Nevada Legislature Assembly Daily Journal dated April 25, 1-3
2005
2 2005 Nev. Stat., chapter 414 4-6
3 Minutes of the Senate Committee on Commerce and Labor 7-11
dated May 6, 2005
4 Nevada Department of Business and Industry Financial 12-23
Institutions Division (the “FID”) Notice of Workshop dated
September 21, 2012
5 NRS Chapter 604A workshop conducted by the FID on 24 - 37
October 10, 2012
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6 undated Report of Examination issued to TitleMax by the FID 38-48
7 Letter dated February 9, 2015 49 - 61
8 Response letter from the FID to TitleMax dated March 2, 2015 62 - 65
9 Complaint filed in TitleMax of Nevada, Inc. v. State of Nevada,i 66 - 70
Eighth Judicial District Court Case No. A-15-719176-C (the
“Declaratory Relief Action™)
10 Email chain between counsel for TitleMax and the FID 71-75
11 Amended Complaint filed in the Declaratory Relief Action 76 - 80
12 FID’s Motion to Dismiss filed in the Declaratory Relief Action 81-102
on October 6, 2015
13 Administrative Complaint for Disciplinary Action and Notice 103 - 117
of Hearing (the “Administrative Complaint™} filed by the FID
against TitleMax on October 6, 2015
14 Order of dismissal in the Declaratory Relief Action 118120
15 Findings of Fact, Conclusions of Law, and Order 121-138
16 Declaration of Victoria H. Newman, Esq. 139 - 142
17 143 - 150

Exhibit 101 from the administrative p%eding
)

Dated this2dHday of September, 2016..-

9148889 1

Patfick J. KeiII}{z, Esq.
Erica C, Smit,’Esqg.
HoiLLAND & HARTLLP

9555 Hillwood Drive, Second Floor

Las Vegas, Nevada 89134

Attorneys for Petitioner
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CERTIFICATE OF SERVICE

I hereby certify that on the%y of %0)16, a true and correct copy of
the foregoing APPENDIX OF EXHIBITS TO MOTION FOR PARTIAL STAY OF

ADMINISTRATIVE ORDER AND EX PARTE APPLICATION FOR ORDER
SHORTENING TIME was served by the following method(s):

X1 Electronic: by submitting electronically for filing and/or service with the Eighth
Judicial District Court’s e-filing system and served on counsel electronically in
accordance with the E-service list to the following email addresses:

Adam Paul Laxalt

Attorney General

David J. Pope

Sr. Deputy Attorney General

Vivienne Rakowsky

Deputy Attorney General

Rickisha Hightower-Singletary

Deputy Attorney General

555 E. Washington Ave., Suite 3900

Las Vegas, NV 89101

Email: dpope@ag.nv.gov
vrakowskvi@ag.nv.gov
rsingletary(@ag.nv.gov

Attornevs for Respondent

v

An Employee of Holland & Hart Lie

Page 3 of 3
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NEVADA LEGISLATURE
Seventy-Third Session, 2005

ASSEMBLY DAILY JOURNAL

THE SEVENTY-EIGHTH DAY
CarsoN CiTY (Monday), April 25, 2005

Assembly called to order at 11:28 a.m.

Mr. Speaker presiding.

Roll calied.

All present,

Prayer by the Chaplain, Reverend Stan Pesis.

Almighty God, by Your life-giving and life-renewing spirit bring 1ife to this new day at the
beginning of this new week, Freshen our spirits that we may live aad act in Life-giving ways for
all Your people,

AMEN,

Pledge of Allepiance to the Flag.

Assemblywoman Buckley moved that further reading of the Journal be
dispensed with, and the Speaker and Chief Clerk be authorized to make the
necessary corrections and additions.

- Motion carried,

REPORTS OF COMMITTEES

Mr. Speaker:

Your Committes on Commerce and Labor, to which were referred Assembly Bills Nos, 66,
o9, 183, 236, 249, 250, 260, 278, 338, 160, 364, 384, 501, 540, has had the same under
consideration, and begs leave to report the same back with the recommendation: Amend, and da
pass as amended.

BARBARA BUCKLEY, Chairman
Mr. Speaker:

Your Committes on Education, to which was referred Assembly Bill No. 202, has had the
same under consideration, and begs leave to report the smne back with the recommmendation:
Amend, and do pass as emended,

BONNIE PARNELL, Chairmtan
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{a) Charges fees or a rate of interest, or any combination thereof, that
when calculated as an anrmualized percentage rate is more than 40 percent;
and

(b) Reguires the loan to be paid in full in less than 1 year.

2. The term does not include:

(a} A deferred deposit loan; or

(b) A title loan.

Sec. 18, “Short-term loan service” means any person engaged in the
business of providing shart-term loans for a jfee, service charge or other
consideration.

Sec. 19. 1. “Title Ioan" means a loan made to a customer who secures
the locn with the title to a motor vehicle and who gives possession of the title
ta the person making the loan or to any agent, affiliate or subsidiary of the
person.

2. The term does not include a loan which is secured by a lier or other
securily interest thal attaches fo a motor vehicle or appears on iis fitle,
including, without limitation, a loan 1o finance the purchase of the motor
vehicle, i the person maling the loan, or any agent, affiliate or subsidiary of
the person, does not take possession of the title.

Sec. 20.  “Title loun service” means any person engaged in the busiress
of providing title loans for a fee, service charge o other consideration.  _

Sec. 21,  “Title to a motor vekicle™ or “title” means a certificate of title
issued by the Department of Molor Vehicles that identifies the legal owner of
a motor vehicle or any similar document issued pursuant lo the laws of
another jurisdiction,

Sec. 22. The provisions of this chapter apply to any person who seeks to
evade ils application by any device, subferfuge or pretense, including,
withou! limitation, calling a lean by any cther name or using any agents,
affiliates or subsidiaries in an attempt to avoid the application of the
provisions of this chapter.

Sec. 23. The provisions of this chapter do not prohibit a licensee from
offering a customer a grace period on the repayment of a loan, except that
the licensee shall nof charge the customer:

1. Any fees for granting such a grace period: or

2. Any fees or interest on the outstanding loan during such a grace
period.

Sec. 24. 1. The provisions of this chapter must be interpreted so as to
effectuate their general purpose to provide jfor, lo the extent practicable,
uniform regulation of the lpans and transactions that are subject o the
provisions af this chapier,

2. If there is a conflict between the provisions of this chapter and the
provisions of any other general law regulating loans and similar
transactions, the provisions of this chapter control.

Sec. 25.  This chapter or any part thereof may be modified, amended or
repealed by the Legislature so as to gffect a cancellation or alteration of any
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Ch. 414 SEVENTY-THIRD SESSION 1683

(b) The provision of false information caused the court not to
incorporate the agreement that provides for postadoptive comtact in the
arder or decree of adoption pursuant to section 5 of this act.

2. If a person is lable to a natural parent of an adopted child
pursuant to subsection 1, the natural paremt may recover his actual
damages, costs, reasonably altorney’s fees and any punitive damages that
the facis may warrant.

3. The liability imposed by this section is in addition to any other
liability imposed by Law.

Assembly Bill No. 384-Assemblymen Buckley,
Giunchigliani, Oceguera, Parks and Arberry Jr.

Joint Sponsors: Senators Care and Horsford
CHAPTER 414

AN ACT relating to financial services,; revising the standards and procedures
for the licensing and regulation of check-cashing services, deferred
deposit loan services, cerain short-term loan services and title loan
services; repealing provisions govemning check-cashing services and
deferred deposit loans to conform with the revised standards and
procedures; revising provisions relating to certain unfair lending
practices; providing remedies and administrative penalties; and
providing other matters properly relating theteto.

[Approved; June 14, 2005]

THE PECQPLE OF THE STATE GF NEVADA, REPRESENTED I
SENATE AND ASSEMBLY, DO ENACT AS FOLLOWS:

Scction 1. Title 52 of NRS is hereby amended by adding thereto a new
chapter to consist of the provisions set forth as sections 2 to 74, inclusive, of
this act.

Sec. 2. As used in this chapter, unless the context ptherwise requires,
the words and terms defined in sections 2.5 to 21.5, inclusive, of this act
have the meanings ascribed fa them in those sections.

Sec. 2.5, 1L “Automated loan machine” means any machine or
other device, regardless of the name given to it or the technology used,
that:

(a) Is automated;

(b) Is designed or intended to allow a customer, without any additivnal
assistance from another person, to receive or altemp! lo receive a deferred
deposit loan or short-term Ioan through the machine or other device; and

(c} Is set up, installed, operaied or maintained by or on behalf of the

person making the loan or any agent, affiliate or subsidiary of the person.

2. The term does not include any machine or other device used
directly by a customer (o access the Internet unless the machine or other
device is made available to the customer by the person making the loan or
any agent, affiliate or subsidiary of the person.
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1686 LAWS OF NEVADA Ch. 414

Sec, 20. “Tiile loan service” means any person enpgaged in the
business of providing title loans for o fee, service charge or other
consideration.

Sec. 21 “Title to a vehicle” or “title’ means a certificate of title or
ownership issued pursuant to the laws of this State thyt identifies the legal
owner of a vekicle or any similar document issued pursuant to the laws of
another jurisdiction.

See, 21.2. “Truth in Lending Act” means the federal Truth in
Lending Act, as amended, 15 U.5.C, §§ 1601 et seq.

Sec. 21.5. I *“Vehicle” means any vehicle, whether or not self-
propelled, that is designed or intended for land ransportation if the legal
owner of the vehicle Is required to have o title.

2. The term includes, without limitation:

{a) Passenger vehicles;

{b) Recreational vehicles; and

(¢} House trailers and travel trailers.

3. The term does not include:

(a) Farm vehicles;

(b) Vehicles of a commaon or contract carrier;

(c) Commercial vehicles;

(d} Construction vehicles;

(e) Military vehicles;

{fi Vehicles used exclusively upon stelionary rails or tracks; or

(g) Any other vehicles which are similar in nature to the vehicles listed
in paragraphs (a) to (f), inclusive, and which the Commissioner, by
regulation, excludes from the definition of “vehicle.”

See. 21.8. I. As used in this chapter, unless the context otherwise
requires, the Jollowing terms have the meanings ascribed to them in the
Truth in Lending Act and Regulation Z;

(a) “Amaount financed.™

(b) “Annual percentage rate.,”

{c) “Finance charge.”

(d) “Payment schedule,”

{¢) ‘“Total of payments.”

2. For the purposes of this chapter, praper calculation of the amount
Jinanced, annual percentage rate and finance charge for a loan must be
made In accordance with the Truth in Lending Act and Regulation Z,

Sec. 22, The provisions of this chapter apply to any parson who secks
lo evade its application by any device, subterfuge or pretense, including,
without limitation, calling a loan by any other name or using any agents,
afftliates or subsidigries in an attempt to avoid the application of the
provisions of this chaprer.

Sec. 23, The provisions of this chapter do not prohibit a licensee
Jrom offering a customer a grace period on the repayment of a loan or an
extension of a loan, except that the licensee shall not charge the customer:

1. Any fees for granting suck a grace period; or

2. Any additional fees or additional interest on the outstanding loan
during such a grace period.

See. 24, 1. The provisions of this chapter must be interpreied so as
fo effectuate their general purpose to provide for, to the extent practicable,
uniform regulation of the loans and transactions that are subject to the
provisions of this chapter.
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MINUTES OF THE
SENATE COMMITTEE ON COMMERCE AND LABOR

Seventy-third Session
May 6, 2005

The Senate Committee on Commerce and Labor was called to order by
Chair Randolph J. Townsend at 8:03 a.m. on Friday, May 8, 2005, in
Room 2135 of the Legislative Building, Carson City, Nevada. Tha meeting was
videoconferenced to the Grant Sawyer State Office Building, Room 4406,
559 East Washington Avenue, Las Vegas, Nevada. Exhibit A is the Agenda.
Exhibit B is the Attendance Roster. All exhibits are available and on file at the
Research Library of the Legislative Counsel Bureau.

COMMITTEE MEMBERS PRESENT:

Senator Randolph J. Townsend, Chair
Senator Warren B. Hardy Il, Vice Chair
Senator Sandra J. Tiffany

Senator Joe Heck

Senator Michael Schneider

Senator Maggie Carlton

Senator John Lee

GUEST LEGISLATORS PRESENT:

Assemblywoman Barbara E. Buckiey, Assembly District No. 8
Assemblywoman Chris Giunchigliani, Assembly District No. 9
Assemblywoman Peggy Pierce, Assembly District No. 3

STAFF MEMBERS PRESENT:

Shirley Parks, Committee Secretary
Kevin Powers, Committee Counsel
Scott Young, Committee Policy Analyst
Donna Winter, Committee Secretary

OTHERS PRESENT:

Jon L. Sasser, Washoe County Senior Law Project
William R. Uffelman, Nevada Bankers Association
Thelma Clark, Nevada Silver Haired Legislative Forum
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Senate Committee oan Commerce and Labor
May 6, 200b
Page 9

amendment (Exhibit F} have provisions that are currently in law but we are
combining them all in one place. Sections 24, 35, 36, 43, 44, 45 and B2 are all
existing provisions that are reprinted in the mock-up amendment.

In the new provisions, section 17 defines short-term loans charging more than
40 percent for less than 18 months in Exhibit F. There are three types of lenders
that are captured in the bill. The first defines the deferred-deposit loan where a
check is exchanged for the money. The second defines short-term lenders who
may loan you money for 2 weeks or 30 days, but they do not take a check. The
third defines title loans, This area of the bill defines exactly a shert-term loan,
because there are many installment loans and other loans governed under
chapter 675 of the NRS. This just pulls out the high-cost, shorter-term loans.
The other redefined provisions are in sections 23, 31, 33, 34, 35, 37, 38, 40,
42, 43, 44, 64 and 75 of the bill and are defined in Exhibit F. Section 44 sets
forth the amounts the licensee may collect, This is the heart of the bill and
along with the remedy section, licensees can collect principal minus payments
made, pre-default finance charge, prime plus 10-percent interest after default
and a returned-check fee of $25. With auto title loans, some of the provisions in
the bill recognize the differences in this industry so the terms are different.

ASSEMBLYWOMAN BUCKLEY:

My last comment is that | have worked for weeks with many in the industry
who are just as anxious to clean up this industry as | am, because they see their
industry name being smeared by the tactics of those who are bringing a bad
name to all. | have worked with lenders, some of who do not sue people at all,
have never threatened criminal prosecution and have never assessed these kinds
of damages. These tactics are creating an un-level playing field for them, It is
hurting their competitive position and it is hurting their efforts to try to clean up
this industry. | have been working with these industry groups for about a year.
In the past 3 weeks, | have spent about 50 hours with them. We have waorked
on words and meanings; we have drafted, we have redrafted and | have tried to
accommodate every good-faith business concern with this bill. Some provisions
and changes that | have made | did not like, but we were trying to get you a
consensus product with the fimited amount of time by working with those who
are just as appalled by these abuses as | am. | have submitted a summary
{Exhibit G) of the sections amended in the mock-up of A.B. 384.
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ASSEMELY BILL 384
PROPOSED AMENDMENTS
Assemblywoman Barbara E. Buckley

Senate Committee on Commerce and Laber
May 6, 2005

Following is a summary of ihe sections amended in the mock-up of Assembly Bill 384
(first reprint):

I. Sections on Definitions
> Section 8 - Clarifies definition of “default” to eliminate a reference to “repayment plag,”
» Section 17 - Clarifigs definition of a “shori-term loan.”
» Section 19 - Clarifies definition of a “title loan,” and in particular, what is not
included in that term.
» New Seition ~ Clarifies cenam terms have the meanings given to them under
federal law. (Inserted for purposes of the mock-up after Section 21.)

2. Section 23 (Grace Periods) - Clanﬁes that a licersee cannot charge additiongl fees or
interest on the outstanding loan during the grace period,

3. Sectlon 31 (Writlen Agreements) Adds an addmonn] disclosure requirement regardmg
the opportunity to enter info 4 repayment pian before a cwll actien or n]ternntwe dispute
resolution may be commenced

4. Sectlon 33 (Protections for Customers Called to Active Duty in Mxlilary) ~ Includes

threats to garmsh wages or to confact the military in the acts that are specifically
prohibited,

5. Section 34 (Prohibitions on Certain Types of Loans) - Limits the section to
deferred deposit or short témm loans (not title loans), and provides that the moanthly
payment (rather than the loan amount) cannot exceed 25 pement of the borrower’s expected
gross monthly income when the Joan is taken out.

6. Section 35 {(Prohibitions on Certain Acts by Lleensees) Clarifies language with regard
to the prohibition on taking a note or promise to pay which does not make certain
disclosures. Also adds language prohibiting a licensee from charging a pre-default Jate fee
that is void as a penzlty under common law,

7. New Section - Adds lapguage r:garding the terms of a title loan and the authorization 1o
renew the loan urder cémain conditions. (Inserted for the parposes of the mock-up
between Sections 36 & 37) :

8. Section 37 (Prohibitlons on Cu1a1n Acts by Licensees) - Adds “vehicle ownership” to

the list of items concerning whicl the custmner must sign an affidavit stating he has
provided frue and’ correst information.

F.XH!BIT G Senate Committee on Commerce/Labor

Date: - &‘Q: Paga ! of _ &)
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9. Section 38 (Application of the Uniform Commerclal Code and Remedies on Default of
Title Loan):

» Provides that the sole remedy upon default on a title loan or an extension or
repayment plan is to seek repossession and sale of the motor vehicle. Language
requiring the commencernent of a legal action to seek the repossession and sale is
deleted. -

» Deletes language specifying that making necessary repairs to the motor vehicle is
not “deemed waste,” :

» Revises procedures for making available to the customer his personal property
contained in a repossessed motor vehicle,

» Allows a civil action for fraud also to be brought against a customer who
wrongfully transfers apy interest in the motor vehicle to a third party before the
loan is repaid,

10, Section 40 {Authorization to Pay Loan in Full without Additional Fees) -~ Adds
language 1o clarify the charges and fees that may be negotiated and agreed to Dy the
parties,

11.Section 42 (Repayment Plans) - Revises the language regarding repayment plans the
licensee must offer prior to commencing a civil action or any alternative dispute resolution.

12. Section 43 (Limitation on Perlod for Repayment) - Limits the sectlon to deferred deposit
or short-term loans; Specifies a 2-month limitation on the period for repayment (instead of
8 weeks); and provides an exemption t this section for certain licensees.

13, Section 44 (Amounts that May be Collected on Default of Loan)
» Clarifies the licensee may collect the principal amount of the loan less alf paymenty
madse before and after defauli.
» Deletes a reference to “repayment plan” and adds a reference to section 43
(as amended) under subsection 1(b), which relates to the interest the licensee may
collect if there is an extension relating to the loan,

14. Section 64 (Annual Examination of Licensee’s Business by Commissioner) - Provides
that if Commissioner concludes, after auditing one of more branches of a licensee, that the
specified documents are identical at each location, the Comumissioner has the authority to
review only those branches that are deemed necessary.

G
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STATE OF NEVADA

BRIAN SANDOVAL DEPARTMENT OF BUSINESS AND INDUSTRY TERRY JOHNSON_
FINANCIAL INSTITUTIONS DIVISION GEORGE E. BURNS
s Commissiongr

NOTICE OF WORKSHOP TO SOLICIT COMMENTS ON PROFPOSED
REGULATIONS

COMMISSIONER OF THE FINANCIAL INSTITUTIONS DIVISION
NAC CHAPTER 604A
(LCB File No. R130-08 dated August 10, 2010)

September 21, 2012

The State of Nevada, Financial Institutions Division (“Division™), 2785 E. Desert Inn Road,
Suite 180, Las Vegas, Nevada 89121, (702) 4884120 is proposing the adoption of regulations fo
Chapter 804A of the Nevada Administrative Code (NAC). A workshop to solicit comments from
interested persons on the proposed regulations will be held at the following locations through
simuitaneous videoconference:

Date: Wednesday, October 10, 2012
Time: 10:00 am.

In Las Vegas:  Grant Sawyer Building
555 E. Washington Avenus
Room 4412
Las Vegas, NV 89101

{n Carson City: The Legislative Building
401 S. Carson Street
Room 2135
Carson City, NV 88701

LAS VEGAS CARSON CITY CARSON CITY
Cffica of the Commissionar Exsmination & CPA Office Licenzing Offva
2785 E. Pesart Inn Road, Sulte 180 1178 Fairview Drive, Sulte 201 1830 E, College Padaay, Suite 100
Las Yegas, NV 82127 Cargen Clty, NV 85701 Carsan Gity, NV 83706
(702) 4664120  Fax (70.2) 488-4563 (775}6E7-5522  Fan (775) 6874623 F.0. Bee 3239, Carson Cliy, NV BOT02Z
\Weh Addross: hitp:/fd stale me.us (F75)684-2070  Fax (756842977
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STACKED AGENDA: Below is an agenda of all items scheduled to be considered,. Unless
otherwise stated, items may be taken out of the order presented on the agenda by the discretion
of the Commissioner. kems may also be combinad for consideration or pulled or removed from
the agenda at any time. Persons who have business before the Commissioner are solely
responsible to see that they are present when their business is conducted. Public Comment may
be fimited to three minules per person at the discretion of the Commissioner. The Commissioner
may only take action on those items denoted as potential action items.

NOTICE: Reasonable efforts will be made to assist and accommodate physically
handicapped persons desiring to attend the meeting. Members of the public who are disabled and
require special accommaodations or assistance at the workshop must notify Carla Kolebuck,
Deputy Commissioner, at the Division in writing at 2785 E. Desert Inn Road, Suite 180, Las
Vegas, Nevada 89121, no later than 6 working days prior to the workshop. Any guestions should
be directed to Carla Kolebuck, Deputy Commissioner, at (702) 486-4120.

1. PUBLIC COMMENTS

MEMBERS OF THE PUBLIC ARE ENCOURAGED TO ADDRESS THE
COMMISSIONER REGARDING ANY MATTER. HOWEVER, NO ACTION MAY BE
TAKEN ON A MATTER. NO COMMENTS MAY BE MADE REGARDING A MATTER THAT
IS OR MAY BE THE SUBJECT OF A FORMAL COMPLAINT BEFORE THE
COMMISSIONER. COMMENT MAY NOT BE LIMITED BASED ON VIEWPOINT.
PERSONS WHO DESIRE TO SUBMIT WRITTEN TESTIMONY SHOULD SUBMIT TEN
{10} COPIES TO THE DEPUTY COMMISSIONER. PUBLIC COMMENT MAY BE LIMITED
TO THREE MINUTES PER PERSON AT THE DISCRETION OF THE COMMISSIONER.

2. POSSIBLE ACTION REGARDING the Proposed Regulations LCB File No. R130-08
daled August 10, 2010 a copy of which is aftached to this Notice:

The Commissioner will hear comments and take possible action regarding the
proposed regulations contained in NAC Chapter 604A (LCB File No. R130-08) The
Commissioner will also solicit commenis régarding the following matters.

» Whether proposed sections §, 21, 22, and porflons of proposed sections 16, and 20
of the proposed regulations should be removed. Specifically:

a. Section 5 clarifying certain requirements for deferred deposit and high interest
loans made pursuant to NRS 604A.480;

b. Section 16, subsections 1 through 5 increasing fees for examinations, license
applications, renewals and license reinstatement;

c. Section 20, subsection 4 clarifying the amounts to be included in the
calculation of a deferred deposit loan for purposes. of the fimitaticn imposed
under NRS 604A.425;

d. Section 21 clarifying the prohibition of accepting a check as security for a
high-interest loan;

e. Section 22 restricting loans made o repeat borrowers, internet lending and
the imposition of additional collection fees.
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» Whether NAC 804A.220 should be deleted in its entirety since it is unnecessary and
duplicative of NRS 6044 435,

3. POSSIBLE ACTION regarding whether the proposed regulations should be -
amended to add a regulation which defines the “ability to repay” in NRS 604A.450.

0] Aitached Exhibit A contains a proposal to define “ability to repay” to include
any renewal and repayment periods submitted by interested members of the
industry for comment and consideration.

(i)  Attached as Exhibit B is proposed regulatory language to define “ability to
repay” submitted by the Division for comment and consideration.

4, POSSIBLE ACTION regarding whether the proposed regulations should be
amended to add a regulation to address accrual of contract interest during a graca
periad, '

(i) Aftached as Exhibit C is proposed regulatory language submitfed by
interested members of the industry for comment and consideration.

(i) Attached Exhibit D contains proposed regulatory language submitied by the
Division for comment and consideration.

5. FOSSIBLE ACTION regarding whether the proposed regulations should be
amerided to add a regulation to define the amount of interest that may be collected
during a repayment plan under NRS 804A.475.

] Attached Exhibit E contains a proposal submitted by interested members of
the industry for comment and consideration.

(i Attached Exhibit F contains proposed regulatory language submiited by the
Division for comment and consideration.

6. PUBLIC COMMENTS

MEMBERS OF THE PUBLIC ARE ENCOURAGED TO ADDRESS THE
COMMISSIONER REGARDING ANY MATTER. HOWEVER, NO ACTION MAY BE
TAKEN ON A MATTER. NO COMMENTS MAY BE MADE REGARDING A MATTER THAT
i OR MAY BE THE SUBJECT COF A FORMAL COMPLAINT BEFORE THE
COMMISSIONER. COMMENT MAY NOT BE LIMITED BASED ON VIEWPOINT,
PERSONS WHO DESIRE TCO SUBMIT WRITTEN TESTIMONY SHOULD SUBMIT TEN
(10) COPIES TO THE DEPUTY COMMISSIONER. PUBLIC COMMENT MAY BE LIMITED
TO THREE MINUTES PER PERSON AT THE DISCRETION OF THE COMMISSIONER.

7. ADJOURNMENT

A copy of the proposed regulations to be considered for amendment and adoption are

attached to this Notice and will also be available prior to the hearing on the Internet at

http:/Aiwww.fid. state.nv.us. Coples of this Notice and/or the proposed regulations will be mailed to
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members of the public upon request. A reasonable fee may be charged for copies if it is deemed

necessary.

This Notice has been sent to all persens on the Division’s mailing list for notice of proposed
rulemaking, posted on the Division's web site at http://www.fid state.nv.us, and posted at the
following public locations for Inspection by members of the public:

Afin: Publi¢ Posting
Churchill County Library
553 S. Maine Street
Fallon, NV 83408

Atin: Public Posting

Las Vegas - Clark County Library
833 Las Vegas Blvd. N.

Las Vegas, NV 89101

-Aftn: Public Posting

. Elko County Library
720 Court Street
Elko, NV 88801

Aftn: Public Posting

Goldfield Public Library

P.0O, Box 430; (Fourth & Crook Sts.)
Goldfield, NV 839013

Attn: Public Posting

Eureka Branch Library

P.O. Box 293 (80 South Monroe)
Eureka, NV 893186 .

Attn: Public Posting
Humboldt County Library
85 East 5™ 8t,
Winnemucta, NV 89445

Attn: Public Posling
Toncpah Public Library
P.O. Box 449
Tonopah, NV 83049
{167 Central Street)

Attn: Public Posting

Pershing County Library

P.O. Box 781; (1125 Central Avenus)
Loveleck, NV 89419

Attn: Public Posting

Storey County Library

P.O. Box 14; (95 South R Street)
Virginia City, NV 88440

Attn: Public Posting

Washoe County Library

P.0. Box 2151; (301 S. Center)
Reno, NV 88501

Attn: Public Posting
White Pine County Library
950 Campton St.

Ely, NV 89301

Attn: Public Posting

Battle Mountain Branch Library (Lander
County)

625 South Broad Street -

P.O. Box 141

Batfle Mountain, NV 898820

APP 000049



Attn: Public Posting
Lincoln County Library
63 Main St.

P.C. Box 330

Picche, NV 89043

Altn: Public Posting
Lyon County Library
20 Nevin Way
Yerington, NV 89447

Financial \nstitutions Division
2785 E. Desert Inn Road, Ste. 180
Las Vegas, NV 89121

Attn: Lobby Public Posting
Grant Sawyer Building

£55 E. Washington Ave.
Las Vegas, NV 89101

Attn: Public Posting
Nevada Department of Business and
Industry, Director's Office
1830 E. College Parkway, Suite 100
Carson City, NV 88706

Altn; Public Posting
Carseon City Library
900 N. Roop Street
Carson City, NV 89701

Aftn: Public Posting

Douglas County Library (1625 Library Lane)
P.O. Box 337

Minden, NV 89423

Financial Institutions Division
1179 Fairview Drive, Sta, 201
Carson City, NV 89701

Grant Sawyer Building

Nevada Department of Buginess and
industry, Director’s Office

555 E. Washington Ave.

Las Vegas, NV 88101
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EXHIBIT A

Submitted by interested members of the industry for comment and consideration.

Ability to Pay

Issue:

» NRS 604A.450 provides that “a licensee ... shall not make 2 title loan without regard fo
the ability of the customer ... to repay the title loan, including the customer’s current and
expected income, obligations and employment.”

* Whether NRS 604A.450 rcquires that the borrower must have the ability to repay the full
loan within 30 days even though NRS 604A.475 requires that borrowers have at least 90
days to repay the loan.

Proposed Resolution:

a. A new regulation that provides that NRS 604A.450 requires that a lender consider
the ability of the customer to repay the loan during the original term of the loan plus
any renewal periods and repayment periods, to the extent such periods are offered
by the lender.

b. A new Regulation that provides the affidavit signed by borrower as required by
604A.450(3)b, is safe harbor for compliance with requirernent,

018
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EXHIBIT 3

Submitted by the Financial Institutions Division for comment and consideration

Ability to Repay
“Ability to repay™ is defined as:
A borrower’s capacity to repay the full amount of a loan when due from net disposable income,

“Fall amount of loan™ is defined as any and all principal, interest and fees subject to all
statutory requirements and legal contractual stipulations.

“When due” is defined as the repayment schedule subject to all statutory requi:e]nenfs and
legal contractual stipulations that when completed pays the full amount of loan and
extinguishes the debt.

“Net disposable income™ is defined as verifiable Gross Income minus any and ell Deductions
from income (=Net Incame), minus all verifiable/stated Expense obligations including but
not limited to premise/housing, utilities, groceries, transportation, fuel, and any other debt
payments. . .

Q18
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EXHIBIT C

Submitted by interested mentbers of the industry for comment and consideration.

NAC 604A.240 — Grace Periods on Title L.oans

(2) Pursuant to NRS 604A.210, a licensce is permitted to continue to acerue interest at its contract rate
during the ferm of any grace period offered within the terms and conditions of its title loan
agreement provided the licensee does not charge any fees or any additional interest, such as a
penalty or higher rate of interest, during such grace period.

(b) A licensee shall not offer a grace petiod greater than thirty (30) days if the licensee continues to
accrue its contract rate of interest during such grace period.
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EXHIBIT D

Submitted by the Financial Institutions Division for comment and consideration

Grace Period Limitation

Pursuant to NRS 604A 210, a licensee may collect interest and fees on the outstanding loan during a grace
period not to exceed the amount of accrued interest and fees as disclosed in the loan agreement. During a
grace period, no interest shall accrue and no fees shall be charged after expiration of the loan period.

0z21
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EXHIBIT E

Submitted by inferested members of the industry for comment and consideration.

Interest Upon Default

Issue:

» NRS 604A.475(4)(a)(1) requires that there be a repayment plan and during the repayment
period, the lender cannot charge “any interest, regardless of the name given to the
interest, other than the interest charged pursuant to the orginal loan agreement at a rate

which does not exceed the annual percentage rate charged during the term of the original
loan agreement;”

Proposed Resolution:

a. Upon default, through any repayment period, the lender may continue charging interest
at the same rate sct forth in the original Ioan agreement.
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EXHIBIT F

-

Submitted by the Financial Institutions Division for comment and consideration

Interest That May Re Collected During Repayment Plan

During any repayment plan on any loan made pursuant to this chapter, a licensee may only collect the
following:

()  tbe amount of unpaid principal of the outstaﬁding obligation; and

) (1) where the customer defaults upon a loan which only requires a single payment, the amount of
unpaid interest that it could have collected during the term of the loan agreement or any lawful extension at
a rate not exceeding the annual percentage rate disclosed in the original loan agreement; or

(2) where the custorer defauits upon a lom requiring multiple payments, the amount of unpaid
interest that it could have collected during the original tenm of the loan agreement at 4 rate not exceeding the
annual percentage rate disclosed in the original loan agreement.

023
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EXHIBIT “5”
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STATE OF NEVADA
DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTEONS DIVISION

NAC 604A WORKSHOP

October 10, 2012
Minutes

A public hearing set forth by the Commissioner of the Financial Institutions Division regarding
the proposed changes to regulations for Chapter 604A of the Nevada Adminisirative Code .
(NAC) in conjunction with Nevada Revised Statutes (INRS) 604 A was held on October 10, 2012
at the Grant Sawyer Building 555 E. Washington Ave., Room 4412, Las Vegas, NV 89101 with
video conference at Legislative Counsel Bureau 401 S. Carson St., Room 2135, Carson City, NV
29701,

Financial Institutions Division staff in attendance:

Las Vegas:
Commissioner; George E. Bumns

Deputy Commissioper: Carla C. Kolebuck
Acting Supervisory Examiner: Matt O°Brian
Division Counsel: 5r. Deputy A.G,: David Pope
Division Counsel: Deputy A.G.: Daniel Edihara
Assaciate Examiner: Christopher Hui

Assaciate Examiner: Felix Luna

Associate Examiner: Harveen Sekhon

Carson City:
Certified Public Accountant: Christopher Schneider

Supervisory Examiner: Doug Liveringhouse
Supervisory Examiner: Mopica Villines

1} Call to Order
Deputy Commissioner Carla Kolebuck commenced the workshop of Chapter 604A of the

Nevada Administration Code (NAC) on October 10, 2012 at 10:03 am referencing the agenda
and proposed regulations for consideration at the hearing,

2) Public Comment
No public comment was received.

3) Possible Action Regarding Ability to Repay
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3-A-1

Deputy Commissioner Caxla Kolebuck stated the agenda and the proposed regulation referenced
as Exhibit A which defines the “ability to repay” under NRS 604A.450 to include any renewal
and repayment periods submitted by interested meinbers of the industry.

3-A-2

Acting Supervisory Examiner Matt O"Brien read the proposed regulation Exhibit A,
3-A-3

No public comment was received.

3-B-1

Deputy Commissioner Carla Kolebuck stated the agenda and the proposed regulation referenced
as Exhibit B defining “ability to repay” submitted by the Division.

3-B-2
Acting Superviséry Examiner Matt O"Brien read the proposed regulation Exhibit B.
3-B-3

Deputy Commissioner Carla Kolebuck introduced examples prepared by the Division to |
illustrate the proposed definition of “ability to repay” in the context of a 30-day loan and a 210- |
day loan fo be shown on the projector screen, with hard copies distributed to Workshop |
attendees.

3-B-3 |

Commissioner George Bumns discussed the language being introduced in the proposed regulation
defining ability to repay as standard underwriting concepts to cnsurc that the customer can afford
to repay the loan that they are taking out fiom the lender; to ensure responsible lending; and to
eliminate predatory lending as much as possible. The Commissioner then went over the
examples illustrating application of the proposed definition shown on the projector screen and
the handouts.

3-B-4

Public comment was given by Dan Wulz from Legal Aid Center of Southern Nevada, Mr. Wulz
stated that they fully support the Division’s proposal in Exhibit B and its definition of ability to
repay. He stated that a consumer must be judged on the ability to repay based on the original
term of the loan, and not a lenger period that includes renewal periods and repayment periods.
Mr. Wulz stated that if the industry had requested the ability to repay to be considered overa 7
month period on & 30-day foan, then he would have no doubt that there would have been more
negotialion as to whether perniitiing 6 additional periods of extension would be good policy. He
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further stated that repayment plan periods should mever be included in the sbility to repay since
that plans for a default which is not appropriate. It is difficult to believe that the legislature had
any such intention regarding ability to repay in a title loan.

3-B-5

Former Assembly Speaker Barbara Buckley, author of the payday loan legislation and currently
Esecutive Director of Legal Aid Center of Southern Nevada stated she is in support of Financiat
Institution Division’s proposed regulation govemning ability to repay. She indicated that the
intent and policy of the legistation was to permit a short term high interest loan, but upon default,
there would be a change in interest rate to.prevent the “debt treadmill.” Ms, Buckley further
stated that allowing interest to accrue during a repayment plan as part of ability to repay would
be contrary to legislative intent. . .

3-B-6

Robert Frimet from Advantage Check Cashing stated that as a lending industry, they should be
able to collect interest upon default as permitted in mortgage lending. Mr. Frimet stated that the
industry is there to scrve as a viable business and serve the public. He further stated concerns
about how to determine and satisfy requirements for “verifiable/stated expenses.”

3-B-7

Commissioner George Burns stated the intent for the language is to allow as much flexibility as
possible for the industry to conduet their business. As far as verifiable/stated expenses, the
language is verifiable and/or stated since it is understood that not all expenses are verifiable.
However, reasonable and prudent business practices should be followed, along with the
customer’s affidavit. The Comruissioner further stated that the proposed langnage is not
intended to overburden the licensee, but it is to ensure the customer can afford to pay back the
loan and to promote good public policy and good business practices. He noted that it is
anticipated that another workshop will be held before having a final product on these regulatory
proposals.

3-B-8

Brian Schmidt with TMX Finance stated they do not support the Division’s Exhibit B indicating
that they had submitted a compromise proposal the previous week and wanted to ensure that the
Division received it.

Deputy Cormissioner Carla Kolebuck stated that the Division had received the proposal but not
in time to incorporate it into the agenda.

Brian Schinidt then stated that they would like the Division to consider the extension and
tepayment periods within the ability to repay; he believes their practices are in full compliance
with the statutes. He also stated that the detail concerning verified/stated expenses may notbe a
practical solution since many folks do not keep track of all expenses and are not verifiable. In
addition, debts owed by customers may be paid by another individual. Mr. Schmidt stated that
his “modified gross income” proposel incorporates a more practical approach to expenses that

APP 000060



could be deducted. He had an additional comment regarding the interpretation of NRS 604A.045
defining “default.” Mr. Schmidt stated that several things must occur for a defanlt, requiring
repayment plan periods, extensions and grace periods to be taken into consideration,

4) Possible Action Regarding Grace Periods

4-A-1

Deputy Commissioner Carla Kolebuck stated the agenda and the proposed regulation referenced
as Exhibit C submitted by interested members of the industry regarding accrual of contract
interest during a grace period.

4-A-2

Acting Supervisory Examiner Matt O’ Brien read the proposed regulation ;‘Exhibit C.
4-A-3 |
No public comment was received.

4-B-1

Deputy Commissioner Carla Kolebuck stated the agenda and the proposed regnlation Exhibit D
regarding accrual of contract interest during a grace period submitted by the Division.

4-B2
Acting Supervisory Exarniner Matt O°Brien read the proposad fegulation Exchibit .
4-B-3

Deputy Commissioner Carla Kolebuck stated the proposed regulatory language submitted in
Exhibit I was due to concerns raised by members of the title loan industry regarding an
installment loan scenario where lale paying borrowers end up paying less interest over time than
on time borrowers due 1o contract rate of interest ceasing to accrue after a default, It was stated
that the Division acknowledges some ambiguity exists in the statutes, and that a possible
interpretation would permit the contract rate of interest to be charged during a grace period so
long as it is not considered “additional interest or fees™ on the loan. The Division drafted this
proposal in an attempt to address this concern and to expand its coverage to include other 604A
lenders, not just title lenders.

4-B-4
John McCloskey from Select Management Resources had questions on how the proposed

regulation Exhibit D would affect a 30-day loan or a 210-day loan and when interest would still
accrue.
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Deputy Commissioner Carla Kolebuck stated that the proposed language does not affect single
payment loans; it would only affect loans that involve multiple payments provided that a grace
period during the loan term. is incorporated in the loan agreement. :

4-B-5

Dan Waulz of Legal Aid Center of Southern Nevada stated that they fully support the Division’s
submission of Exhibit D and that it is in accordance with 604A.210 and 604A.070 concerning
what can be charged during a grace period. He further stated “grace period™ means any peried of
deferment offered gratuitousty by a licensee 1o a customsr, and that gratuitously means without
charge and there can be no acerual of the contract rate during any grace period.

4-B-6

Former Assembly Speaker Barbara Buckley, author of the payday loan legislation currently
Executive Director of Legal Aid Center of Southern Nevada stated she agrees with Mr. Wulz’s
statement of the legislative intent on grace period. She indicated that some lenders wanted to
work with customets to ensure that payments were received upon a default and to work
something vut in the contracts. The idea of grace period was intended as a period of grace, not
as an opportunity to charge more fees, With that, she supports the Division’s proposed
regulation.

%) Passible Action Regarding Interest that May be Collected During a Repayment Plan,
5-A-1

Deputy Commissioner Carla Kolebuck stated the agenda and the proposed regulation referenced
as Exhibit E submitted by interested members of the indusiry concerning accrual of interest
during a repayment plan.

5-A-2

Acting Supervisory Examiner Matt O*Brien read the proposed regulation Exhibit E.

5-A-3

No public comment was received.

5-B-1

Deputy Commissioner Carla Kolebuck stated the agenda and the proposed regulation referenced
as Exhibit ¥ defining the amount of interest that may be collected during a repayment plan.

5-B-2

Acting Supervisory Examiner Matt O’Brien xcad the proposed regulation Exhibit F.
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5-C-1

Deputy Commissioner Carla Kolebuck stated the proposed regulatory language is intended to
clarify and incorporate into regulation the Division’s Declaratory Order and Advisory Opinion
regarding interest that can be collected during a repayment plant period. Then she gave a synopsis
of the examples that would be illustrated involving a 30-day loan and a 21{0-day loan.

5-C-2

Acting Supervisory Examiner Matt O°Brien went over the examples on the projector screen and
in handouts to Workshop attendees illusirating the Division’s proposal of what can or canoot be
collected during a repayment plan.

5-C-3

Deputy Commissioner Carla Kolebuck added that under the proposed regulation, a lender may
recover the fotal amount of unpaid interest under the repayment plan, provided that the plan is
structured to not exceed the APR of the original agreement.

5-C-4

Dan Wulz of Legal Aid Center of Southern Nevada stated that they fully support the Division’s
submission of Exhibit F, concetning what can be collected during a repayment plan. He
understands that it is in accordance with the Division’s 2008 advisory opinion and that fully
explains the Division’s rationale which is fully supported by the law. Mr. Wulz further stated
that the principle matter as evidenced by the statntory scheme is getting someone off the “debt
treadmill” and allowing accrual of contract Interest during & repayment plan does not accomplish
this.

5-C-5

Former Assembly Spenker Barbara Buckley, author of the payday loan legislation and currently
Executive Director of Legal Aid Center of Southern Nevada stated the whole idea behind the
repayment plan was to get the customer off the “debt treadmill”, to take the principal and the
interest that acerued over a short period of ime and come up with 2 way to allow them to repay
the fimds, Allowing interest to accrue at the original loan rate during a repayment plan means
that the consumer would not be able to make the terms of the repayment plan, Accrual of
contract interest during a repayment plan vitiates the rationale for a repayment plan, since after a
defanlt, interest drops to prime plus 10%. Ms. Buckley further stated that she fully supporty the
Division’s praposed regulation which meets and serves the legislative intent.

5-C-6

Jonathan Patterson of Cash Plus had questions on ths examples given concerning NSF fees and if
such fees could be recovered on repayment plan without lengthening the term.
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Acting Supervisory Examiner Matt O’ Brien stated that the fee can be collected in a repayment
plan under the condition that APR does not exceed the original contract rate.

6) Possible Action Regarding the Proposed Regulations LCB File No. R130-08
6-A-1

Deputy Commissioner Carla Kolebuck introduces the next agenda item regarding LCB File No.
R130-08.

6-A-2

Acting Supervisory Examiner Matt O’Brien read section 1.
6-A-3

No public comment was received.

6-B-1
Acting Supervisory Examiner Matt O’Brien tead section 2.

6-B-2

Jacqueline Bryant Rombardo with Holland and Hart representing Dollar Loan Center LLC asked
the Division to consider providing the licensee with notice and the opportunity to demonstrate
that the interest of the public does not outweigh that of the licensee if the Commissioner
determines to disclose confidential information.

Deputy Commissioner Carla Kolebuck stated an example would be if the information requested
is the subject of a subpoena, the Division would be required to provide the information, or if
there was a purchaser of the business, it might be outweigh the licensee’s interest in non-
disclosure.

Ms. Rombardo questioned whether the applicant or licensee may be able to demonstrate that
their interest might outweigh the public’s interest in disclosure.

Commissioner George Burns made a statement regarding Chapter 604A, indicating that currently
604A licensees have absolutely no confidentiality of their information. The Division is secking
to bring to 604A. licensees similar provisions concerning confidentiality that are provided to
other types of licensees and to bring uniformity in those regulations for all licensees so gl are
treated id a equitable manner.

Ms. Rombardo stated she also has written comments that she is submitfing.
6-B-3

Former Assembly Speaker Burbara Buckley questioned why the Division would keep reports of
examination confidential.
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Commissioner George Burns stated thal maintaining the confidentiality of the report, also
maintains the integrity of the examination process. It iz far more productive that the licenses
understands that the findings remain confidential for their diligent correction, When that
confidentiality cannot be ensured, every finding the Division finds may bring litigation and it
also brings resistance instead of cooperation. It is a much more conducive process if the licensee
understands that confidentiality exists for them to rectify those matters that the Division has
found. If'the findings or conclusions involve an egregious viplation of law, then the Division
may issue disciplinary action such as a Cease and Desist Order, issue fines or 233B hearings,
Licensees would not be able to get away with violations that are severe.

Former Assembly Speaker Barbara Buckley stated she would like the Commissioner to consider
that when there are findings that might not bring disciplinary action but are also nof corrected by
the licensee, to allow such information to be given to the public in order to allow consumers to
research and make resourceful decisions.

6-C-1

Acting Supervisory Examiner Matt O’Bricn read seetion 3.

6-C-2

No public comment was received.

6-D-1 |

Acting Supervisory Examiner Matt O’Brien read section 4.

6-D-2

No public comment was received,

6-E-1

Acting Supervisory Examiner Matt O’Brién stated that the Division is hereby withdrawing the
proposed language of section 5. .

6-E-2

Commissioner George Burns stated the Division proposes deletion. of this section clarifying
certain requirements for deferred deposit and high interest loans made pursuant to NRS
604A.480 since these matlers are the subject of a pending Attorney General’s Opinion.
6-E-3

No public comment was received.
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6-F-1

Acting Supervisory Examiner Matt O’ Brien read section 6.
6-F-2

No public comment was received.

6-G-1

Acting Supervisory Examiner Matt O’Brien read section 7.
6-G-2

No public comment was received.

6-H-1

Acting Supervisory Examiner Matt O’ Brien read section 8.
6-11-2

No public comment was received.

6-1-1

Acting Supervisory Examiner Matt O’ Brien read section 9.
6-1-2

No public commient was received.

6-J-1

Acting Supervisory Examiner Matt O'Brién read section 10.
6-J-2

No public comment was received.

6-K-1

Acting Supervisory Examiner Matt O’Brien read section 11.
6-K-2

No public cornment was received.
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&1L-1

Acting Supervisory Examiner Matt O’Brien read section 12.
6-L-2

No public comment was received.

M-1

Acting Supervisory Exarniner Matt O’Brien read section 13.
6-M-2

No public comment was received,

6-N-1

Acting Supervisory Examiner Matt O’ Brien read section 14.
6-N-2

No public comment was received.

6-0-1

Acting Supervisory Examiner Matt ("Brien read section 15.
6-0-2

No public comment was received.

&-p-1

Acting Supervisory Examiner Matt O’Brien stated that the Division is withdrawing the propased
changes to Subsections 1 through 5 of Section 16 relating to NAC 604A.090. He then read

Section 16.

6-P-2

Commissioner Geotge Burns stated that the Division proposes the deletion of amendments to
Subsections 1-5 of Section 16 that proposed increasing fees for examinations, Heense
applications, renewals and license reinstatement due to current economic conditions.
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6-P-3

Robert Frimet from Advantage Check Cashing stated he would like the Division to consider
performing examinations after notice to the licensee rather than sucprise examinations without
notice due to overburdening the 1_icensee.

6-P4

Jacqueline Bryant Rombardo with Holland and Hart representing Dollar Loan Center LLC had
questions with subsections 7 and 8. She asked how the CPA assessment is applied, on a per
licensee or per branch basis.

Commissioner George Burns stated that the statule providing for the CPA assessment allows the
Division to charge $300 per licensee; however the Division has only been charging the main
branch of the office the amount needed to fund the operations of the CPA and that the
assessmenl has been far below the $300 amount allowed.

Jacqueline Bryant Rombardo with Holland dnd Hart questioned section 8, regarding attormey
general assessment asking how that ass¢ssment is determined.

Commissioner George Burns stated that the AG assessment is charged per location in order to
spread out the cost over a greater number. He indicated thai the most recent A(r assessment was
a 38 percent reduction from the previous year, and was also due in part to the increase of
licensees the Division currently regulates. Licensecs each paid 1/ 1000™ of the total assessment,
or .001%.

Jacqueline Bryant Rombardo with Holland and Hart questioned if the AG fee is once a year and
fluctuated based on the costs associated with the assessment.

Commissioner George Burns stated that is correct.

6-Q-1

Acting Supervisary Examiner Matt O°Brien read section 17.
6-Q-2

No public comment was received.

6-R-1

Acting Supervisory Examiner Matt O’Brien read soction 18.
6-R-2

No‘public comment was received.
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6-5-1

Acting Supervisory Examiver Matt O’Brien read section 18.
6-5-2

No public comment was received.

6-T-1

Acting Supervisory Examiner Matt O'Brien read section 19.
6-T-2

No public comment was recetved.

6-U-1 |

Acting Supervisory Examiner Matt O*Brien read section 20 subsections 1-3, then he stated
subsection 4 relating to NRS 604A.425 is being withdrawn

6-U-2

Commissioner George Bums stated the Division proposes deletion of subsection 4 clarifying the
amounts to be included in the caleulation of a deferred deposit loan for purposes of the limitation
imposed under NRS 604A.425 because the 1% Judieial Court of Nevada has ruled on the matter,
and it is currently on appeal to the Nevada Supreme Court.

6-U-3

No public comment was received.

6-V-1

Acting Supervisory Examiner Matt O'Brien statcd the proposed changes set forth in section 21
relating to NAC 604A.220 is being withdrawn by the Division.

6-V-2 .

Commissioner George Burns stated the Division proposes the deletion of section 21 clarifying
the prohibition of accepting a check as security for a high-interest loan since it is unnecessary
and duplicative.

6-V-3

No public comment was received.
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6-W-1

Acting Supervisory Examiner Mutt O"Brien stated the Division is withdrawing the proposed
changes to NAC 604A.230 listed in Section 22.

6-W-2

Commissioner George Bumns stated the Division proposes the deletion of Section 22 restricting
Ioans made to repeat borrowers, intemet lending and the imposition of additional collection fees
since it appears that these matters appear to have been rectified in the indusiry in a way that is
acceptable to the Division.

5-W-3

No public comment was received.

6-X-1

Deputy Commissioner Catla Kolebuck stated that the Commissioner will hear comments and
take possible action regarding whether NAC 604A.220 should be deleled in its enfirety. The
Division proposes the deletion in its entirety of NAC 604A.220 since it is unnecessary and
duplicative of NRS 604A.433.

6-%X-2

Acting Supérvisory Examiner Matt O’Brien read NAC 604A.220.

6-X-3

No public comment was received.

7) Additipnal Public Comment

Alfredo Alonso with Lewis and Roca stated they plan to submit commenits on behalf of CFSA
and others in the next few days and look forward to working on the proposed regulations.

8) Adjournment

Meeting adjourned on October 10, 2012 at 11:45 am.
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BRIAKN SANDOVAL BRUCE BRESLOW
Gavemar STATE OF NEVADA Direclor

DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION O ey

CHAPTER 604A
REPORT OF EXAMINATION

TITLEMAX OF NEVADA INC.
DBA: TITLEMAX
5871 E. LAKE MEAD BLVD.,
LAS VEGAS, NV 89156
WWW.TITLEMAX.COM

Examiner In Charge: | Ma. Theresa Dihiansan Examined as of: May 4, 2015
Examination Started: | May 22, 2015 Examination Closed: | June 17,2015
Total Exam Hours: 12.0 Examination Number: | 66958

THIS REPORT IS STRICTLY CONFIDENTIAL
The information contained in this report is based on the books and records of the licensee as licensed
under NRS 604A, on statements made to the examiner by the directors, officers, and employees, and on
information obtained from other sources believed to be reliable and presumed by the examiner to be
correct. It is emphasized that this report is a repert of examination, and not an audit of the licensee, and
should not be consteued as such. This report of examination does not replace nor relieve the principals of
theit responsibility for performing or providing for adequate audits of the business.

This copy of the report is the property of the Departroent of Business and Industry of the State of Nevada,
and is furhished to the licensee for its confidential use. Under no eircumstances shall the licensee, or any
of its directors, officers, or employees disclose in any manner the report or any portion thereof to any
person ot organization not officially connected with the licensee as officer, director, attorney, or auditor
unless otherwise directed. Should any legal process document be served calling for the surrender of this
report or any portion thereof, the Commissioner of the Financial Institutions Division shall be notified
immediately.

Each principal has the responsibility to review the contents of this report.

State of Nevada
Department of Business and Industry, Financial Institutions Division

d—a’-d?-v{ Aoy
Ma. Theresa Dihiansan, CAMLS
Examiner In Charge
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EXAMINATION COMMENTS AND CONCLUSIONS

INTRODUCTION

The follow-up examination of TitleMax of Nevada Inc. DBA: TitleMax located at 5871 E. Lake Mead
Bivd., Las Vegas, NV 89156 commenced on May 4, 2015, This business location currently holds a
Nevada Revised Statutes (NRS) Chapter 604A license issued by the State of Nevada Financial Institutions
Division (FID¥). The licensee has been granted the approval to underwrite Title Loans in accordance with
applicable statutes and regulations.

The licensee’s webgite www.titlemax.com is uscd to advertise the various products and services it
currenily offers. Customers can start the application process online but must visit the branch location to
process the loan.

As of the examination date, TitleMax currently has 42 licensed locations in the State of Nevada and all
the locations were visited during the process of this examination. The corporate office located at 15 Bull
St., Suite 200, Savannah Georgia 31401 is also licensed under NRS 604A. This location does not
underwrile loans and is used for administrative purposes only. All licensed locations are listed in the

table below:

Store Address City State Zip
TitleBucks | 7150 S. DURANGO DRIVE, #190 LAS VEGAS NV 39113
TitleMax | 6820 W. FLAMINGORD, SUTTEF & G LAS VEGAS NV 39103
TitleMax 6525 S. FORT APACHE RCAD, STE 110 LAS VEGAS NV 85148
TitleMax 3525 S. FORT APACHE ROAD, SUITE 160 LAS VEGAS NV 89147
TitleMax 4700 SPRING MOUNTAIN ROAD LAS VEGAS NV 89102
TitleMax 3575 W. TROPICANA AVENUE LAS VEGAS NV 89103
TitleMax 5060 5. FORT APACHE ROAD, SUITE 140 LAS VEGAS NV 89148
TitleMax 6795 W. TROPICANA AVENUE, SUITE 140 LAS VEGAS NV 89103
TitleMax 7615 8. RAINBOW BLVD, STE 100 LAS VEGAS NV 89139
TitleMax 7380 5. EASTERIW AVENUE, SUITE 126 LAS VEGAS NV 89123
TitleMax | 3810 BLUE DIAMOND RCAD #{50 LAS VEGAS NV 89139
TitleMax 6530 S. DECATUR BLVD, #100 LAS VEGAS NV 89118
TitleMax | 9555 8. EASTERN AVE, SUITE 105 LAS VEGAS NV 89123
TitleMax 3391 E. TROPICANA AVENUE, STE | LAS VEGAS NV 89121
TitleMax | 3547 8. MARYLAND PKWY LAS VEGAS NV 89169
TitleMax 3365 E. FLAMINGO ROAD, SUITE 1 LAS VEGAS NV §9121
TitleMax 4749 S. MARYLAND PKWY LAS VEGAS NV 89119
TitleMax 4650 E. SUNSET ROAD, SUITEC HENDERSON NV 89014
TitleMax 16 W. HORIZON RIDGE PKWY #160 HENDERSON NV 89012
TitleMax 4944 BOULDER HIGHWAY LAS VEGAS NV 89121
TitleMax 4000 BOULDER HWY, SUITE 5 LAS VEGAS NV 89121
TitleMax 1210 N. BOULDER HWY, SUITE C HENDERSON NY §9011
REFPORT OF EXAMINATION

STATE OF NEVADA
DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION
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EXAMINATION COMMENTS AND CONCLUSIONS

Store Address City State Zip
TitleBucks 4150 BOULDER HIGHWAY, SUITE 105 LAS VEGAS NV §9121
TitleMax 2400 N. BUFFALO DRIVE #140 LAS VEGAS NV 89128
TitleMax 2550 S. EASTERN AVENUE LAS VEGAS NV 80169
TitleMax 6450 W. LAKE MEAD BLVD, STE 150 LAS VEGAS NV 89108
TitleMax 3900 W. SAHARA AVENUE LAS VEGAS NV 89102
TitleMax 4811 WEST CRAIG ROAD LAS VEGAS NV 89130
TitleMax 6436 N. DECATUR BLVD,, #115 LAS VEGAS NV 89131
TitleMax 4077 W. CHARLESTON BLVD. LAS VEGAS NV 89102
TitleBucks 4750 W, LAKE MEAD, #102 LAS VEGAS NV 89108
TitleMax 8414 W. FARM ROAD, SUITE 130 LAS VEGAS NV 89131
TitleMax 4001 N. LAS VEGAS BLVD. LAS VEGAS NV 89115
TitleMax 3220 S. VIRGINIA STREET RENO NV £9502
TitleMax 2020 B, WILLIAMS STREET CARSONCITY | NV 89701
TitleMax 1995 W. WILLIAMS AVENUE FALLON NV 89406
TilleMax 900 W, FIFTH STREET RENO NV 89503
TitleMax 1600 N. NELL1S BLVD, SUITE 102 LAS VEGAS NV 89115
TitleMax 1225 E. CHARLESTON BLVD. LAS VEGAS NV 89104
TitleMax 4741 E. CHARLESTON BLVD., LAS VEGAS NV 89104
TitleMax 6060 BOULDER HWY. LAS VEGAS NV 80122
TitleMax 3871 E. LAKE MEAD BLVD. LAS VEGAS NV 89136
TitleMax 15 BULL ST. SAVANNAH GA 31401

As of the examination date, the store located at 6060 Boulder Hwy., Suite 5 and 6, Las Vegas, NV 89122
was just opened for business and has not started underwriting title loans yet. As such, loan review was
not part of the scope of the examination for this location.

SCOPE OF EXAMINATION

The primary purpose of the examination was to determine compliance with NRS Chapter 604A and
Nevada Administrative Code (INAC) Chapter 604A. The examination consisted of a review of active,
paid, delinquent and declined loans, a review of surety bond terms, completion of the manager’s and
statutory compliance questionnaires, and a revicw of the company’s policies and procedures and forms
used in the operation of the business. Appropriate licenses and fee-related postings were also examined.
Emphasis was placed on compliance with State regulations as well as the Truth in Lending Act
(Regulation 7),

The current examination mainly focused on the prior violations that were cited which resulted in a less
than satisfactory rating,

REPORT OF EXAMINATION
STATE OF NEVADA
DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS RIVISION
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EXAMINATION COMMENTS AND CONCLUSIONS

Annual Report
The Annual Report of Operations was received by the FID on March 24, 2015. The licensee is in
compliance with NRS 604A 750,

Surety Bond

The Surcty Bond is sufficient. It is currently posted at $265,000.00, with Capitol Indemnity Corporation
under Surety Bond number 60088894 and is due for renewal on February 15, 2016, The licensee is in
compliance with NRS 604A.610.

Internal / External Review
Aside from the Nevada State examination, there was no written documentation provided for internal or
external reviews at the time of the examination,

Financial Audit / CPA

The CPA of the Financial Institutions Division reviewed the key financial figures submitted along with
the ficensee’s Annual Report of Operations. There are no weaknesses identified in the business
operations.

Internal Routine and Control

During the previous examination, the licensee was utilizing CashWise Financial Services Software for its
loan operations. However, at the start of the examination process, the licensee was in the process of
converting its Software Program from CashWise Financial Services fo TEX Software Program.

The Title loan underwriting process includes:

Loan application form

Income and obligations

Government issued photo identification

Valid phone number

Title of the vehicle

= Proof of insurance

s Current registration

s Affidavit stating the customer’s ability to repay the loan

As of the examination date, the licensee offers title loans with the original term of 210 days which parallel
NRS 604A.445 (3):

3. The original term of a title loan may be up to 210 days ift

(a) The loan provides for payments in instzallments;

(b) The payments are calculated to ratably and fully amortize the entire amount of principal and interest
payable on the loan;

REPORT OF EXAMINATION
STATE OF NEVADA
¥R DEPARTMENT QF BUSINESS AND INDUSTRY
j  FINANCIAL INSTITUTIONS DIVISION

APP 000075



EXAMINATION COMMENTS AND CONCLUSIONS

{¢) The loan is not subject to any extension; and
{(d) The loan does not require a batloon payment of any kind.

The licensee is still in the process of collecting on old loans that were underwritten with an original term
of 30 days which were underwritten prior to the last examination date.

As observed during the prior examination, the licensee is still ufilizing the “Grace Period Payments
Deferment Agreement.” Some of the branch locations visited had pre-printed copies of the grace period
payments deferment agreement in the customer files. The employees are also encouraging the customers
to enter into this grace period payment deferment agreement.

This grace period payments deferment agreement consists of separating the interest and principal from the
original amortized schedule payments and prolonging the payment of principal until the full interest is
paid. This agreement has a schedule of 14 payments, which for the first seven payments the customer
pays only interest. For the remaining seven payments, the customer pays the principal. The total amount
paid under this agreement is higher from the original amortized payments scheduled under the original
loan agreement.

The “Grace Period Payments Deferment Agreement” offered by TitleMax clearly contradicts with NRS
604A.445 (3). Please refer to the State violation section of the report for additional details.

Training

TitleMax provides periodic training to all employees, New employees are trained upon hire and annually
thereafter. All employees are required to complete refresher courses on-line and as needed. The -
Compliance Department has the responsibility of overseeing that all training materials are up to date with
any industry changes and demands.

Display of License, Notices, and IHsclosures
The State of Nevada, Financial Institutions Division NRS 604A license is displayed conspicuously by the
licensee which is in compliance with NRS 604A.635 and NAC 604A.060.

The contact number of the office of the Commissioner, notice of fees charged and business hours are
posted conspicucusly in the location where the licensee conducts business, which is in compliance with,
NRS 604A.405, NAC 604A.130, NAC 604A.140, and NAC 604A.150.

Record Retention
As stated in the managers questionnaire, it is the licensee’s policy to maintain all records for five years,
which is in compliance with WNRS 604A.700 and NAC 604A.200.

RETORT OF EXAMINATION
STATE OF NEVADA
DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION
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EXAMINATION COMMENTS AND CONCLUSIONS

Collection Agency Utilized by the Licensee
As of examination date, the licensee does not utilize a collection agency for accounts in default. The
licensee’s internal collections department currently handles these accounts.

FDCPA

TitleMax employees are required to be certified on an annual basis. All collection employees are required
a minimum score of 80 percent to obtain the FDCPA certification. The store managers monitor all
contact with debtors to ensure that policies and procedures are followed by all employees.

FinCen Registration
TitleMax is not considered a Money Services Business in accordance with 31 CFR Chapter X § 1022.380;

as such, the licensee is not registered with FinCEN as a Money Service Business.

Complaints Filed Since the Previous Examination

The FID complaint database was verified and it indicates that there were three (3) complaints filed against
the licensee since the last examination. Out of the three, one complaint was still open as of the elose date
of the examination. The complaint of Esther Vasquez under complaint number 68670 was still open.

Total Sample Size

(A5 of Exam Date |  May 4, 2015 |

Population Sample Size FPenetration
LOAN TYPES:
Active Loans 70 5 7.14%
Delinguent L.oans 17 5 2041%
Closed Loans Mo Inventoty 5 0.00%
Declined Loans 0 ] 0.00%
Total Loans = 87 15 17.24%

During this follow-up examination, declined loans were not reviewed,

PREVIOUS YIOLATIONS OF STATUTES AND REGULATIONS
REPEAT VIOLATION
NRS 604A.450 Title loans: Prohibited acts by licensee regarding amount of loan and customer’s
ability to repay loan. A licensee who makes title loans shall not;
2. Make a title loan without regard to the ability of the customer seeking the title loan to
repay the title loan, including the customer’s current and expected income, obligations and

employment.

REFORT OF EXAMINATION
STATE OF NEVADA
DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION
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EXAMINATION COMMENTS AND CONCLUSIONS

The licensee was previously cited for underwriting loans without regard to the customer’s ability to repay
the title loan. This is no longer apparent since the licensee started underwriting loans with an original
term of 210 days; therefore, this violation is deemed rectified,

NAC 604A.230 Prohibited acts: Miscellaneous acts.

NRS 604A.105 “Title loan” defined.

NRS 604A.115 “Title to a vehicle” or “title” defined. “Title to a vehicle” or “title” means a
certificate of title or ownership issued pursuant to the laws of this State that identifies the legal
owner of a vehicle or any similar document issued pursuant to the laws of another jurisdiction.

During the previous examination, the licensee was cited for allowing co-borrowers to be co-signors on the
title loan where the co-borrower’s name was not in the vehicle title. No such instance was found at this
location. As such, this is deemed rectified.

NRS 604A.445 Title loans: Restrictions on duration of loan and periods of extension.

NRS 604A.210 Chapter does not prohibit licensee from offering customer grace period, The
provisions of this chapter do not prohibit a licensee from offering a customer a grace period on the
repayment of a loan or an extension of a loan, except that the licensee shall not charge the
customer:

1. Any fees for granting such a grace period; or

2. Any additional fees or additional intercst on the outstanding loan during such a grace period.

Since the previous examination, Titlemax implemented a 210 day title loan product that mirrors NRS
604A.445 (3). The current examination showed that Titlemax’s original loan agreement complies with
NRS 604A.445 (3). The examination also showed that Titlemax markets and offers an amendment to the
original loan agreement that violates NRS 604A.445 (3) and NRS 604A.210. This is still apparent during
the current examination and is cited as a repeat violation.

EXIT MEETING
The exit meeting was held telephonically on June 17, 2015, TitleMax was represented by the following:

Carrie E. Carbone, SVP of Compliance and Product General Counsel
Victoria Newman, Compliance and Corporate Counsel

Stephen Paris, Senior Regulatory Compliance Manager

Ted Helgeson, Divisional Vice President of Operations

Coleman Gaines, Senior Vice President of Operations-West

Melissa Ardis, Director of Compliance

Nicole Lovelock, Qutside Counsel from Holland and Hart

The Financial Institutions Division was represented by the following:

Harveen Sekhon, Supervisory Examiner

REPORT OF EXAMINATION
STATE OF NEYADA
DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION
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EXAMINATION COMMENTS AND CONCLUSIONS

Christopher Eccles, Attorney

Ma. Theresa Dihiansan, Examiner-In-Charge
Dean Ventura, Examiner

Kelvin Lam, Examiner

CURRENT VIOLATIONS OF APPLICABLE STATUTES AND REGULATIONS
STATE

REPEAT VIOLATION

NRS 604A.445 Title loans: Restrictions on duration of loan and periods of extension.
Notwithstanding any other provision of this chapter to the contrary:

3. The original term of a title loan may be up to 210 days if:

(a) The loan provides for payments in installments;

(b} The payments are calculafed fo ratably and fully amortize the entire amount of principal and
interest payable on the loan;

(¢) The loan is not subject o any extension; and

{d} The loan docs not require a balloon payment of any kind.

NRS 604A.210 Chapter does not prohibit licensee from offering customer grace period. The
provisions of this chapter do not prohibit a licensee from offering a customer a grace period on the
repayment of a loan or an extension of a loan, except that the licensee shall not charge the
customer:

1. Any fees for granting such a grace period; or

2. Any additional fees or additional interest on the outstanding loan during such a grace period.

During the curtent examination, TitleMax underwrites title loans with an original term of 210 days which
mirrars NRS 604A.445 (3). It was also apparent during the examination that Titlemax continued to offer
the amendment to the original loan agreement that violates NRS 604A.445 (3) and NRS 604A.210.

Onsite visits to Titlemax locations and conversations with store employees showed that Titlemax
currently offers the customers an amendinent to the original loan agreement called the “Grace Period
Payments Deferment Agreement” (hereinafter, the “Amended Agreement™) during the term of the loan,
The customer may enter into the grace period payments deferment agreement prior to default if the
customer chooses to make lower monthly payments although the total amount owed by the customer in
the amended agreement will be higher than the total amount owed under the original loan agreement.

REPORT OF EXAMINATION
STATE OF NEVADA
DEFPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION
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EXAMINATION COMMENTS AND CONCLUSIONS

The text of the Amended Apgreement provides:

“Because this is only an amendment and modification of the loan agreement in which we
are only modifying and deferring your payments under the Title Loan Agreement, you
acknowledge and agree that all of the terms and conditions of the Title Loan Agreement,
including the charging of simple interest and waiver of jury trial and arbitration provision
remain in full force and effect.”

This statement shows an intent to avoid compliance with NRS 604A.445 (3). Under the original loan
agreement the customer makes seven fully amortized payments (210 days) to pay the loan off without a
balloon payment at the end, thereby complying with all provisions of NRS 604A.445(3). But, under the
Amended Agreement, the customer makes 14 payments (390 days), the first seven payments are interest
payments only and last seven payments are principal payments. Thus, the Amended Agreement separates
interest and principal from the original amortized schedule of paymnents, and thereby prolongs the
payment of principa! until the full interest is paid.

For an example of how customers owe more under the Amended Agreement compared to the original
agreement, please see below:

OPEN ACCOUNTS
Loan Number | Customer Total Total Overage
Name Amountto | Amount ta be
be Paid Paid under
Under the | the
Original “Amended
Loan Loan
Agreement | Agreement™
14569-0155085 | M. Scanlan $1.819.80 $2,233.10 $413.30
14569-0155120 [ J. Cronin $5,075.66 $6,188.83 $1,109.17
14569-0160496 [ Q. Jackson $1,819.80 $2,233.10 $413.30
14569-0164135 | Q. Morris $3,465.55 $4,238.60 $773.05
14569-0149622 | L. Lopez- $3.500.21 $4,281.00 $780.79
Verdin
14569-0153006 | N. Richmond | $2,176.60 $2.670.96 $494.36

Management Response: Victoria Newman, Compliance und Carporate Counsel stated that the licensee
would respond in writing upon receipt of the written report of examination for all locations.

STATE OF NEVADA

d  DEPARTMENT OF BUSINESS AND INDUSTRY

% FINANCIAL INSTITUTIONS DIVISION
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EXAMINATION COMMENTS AND CONCLUSIONS

FEDERAL

No violations of Federal laws were noted during the examination. However, this examination should not
be considered a {ull compliance examination relative to Federal statutes.

SUMMARY

Each licensee, upon completion of an examination, is rated “Satisfactory,” “Needs Improvement,” or
“Unsatisfactory,” based primarily on compliance with applicable statutes and regulations and the
perceived capability of management to achieve and maintain such compliance. The rating of the licensee
at this examination is *Unsatisfactory.”

A rating of “Unsatisfactory” indicates that the licensee and the management of the licensee have
demonstraled substantial lack of compliance with applicable laws and regulations and that immediate
remedial action is required for the correction of the violations and deficiencies noted in the report made
by the examiner pursuant to NRS and NAC. A rating of “Unsatisfactory” may be given if there were
minor violations or deficiencies from a previous examination that were not corrected. Be advised that you
may be subject to disciplinary action due to the nature of the violations. You may request an
administrative hearing regarding the Division’s findings of deficiencics and violations. If you do wish to
request an administrative hearing, please state so in your response letter. A written response to the
examination is required within 30 days outlining the actions that will be taken to correct all deficiencies
and violations noted in the report, The Financial Institutions Division may conduct a follow up
examination within three (3) months to ensure corrective actions have been implemented.

REPORT OF EXAMINATION
STATE OF NEVADA
DEFARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION
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HOLLAND&HART. ﬂ rrone 05 52

preify@heoliandhart.com

February 9, 2015
VIA FACSIMILE (702-486-4563) AND U.S. MAIL

Ms. Theresa Dihiansan, CAMLS
Examiner IIT

State of Nevada

Department of Business and Industry
Financial Institutions Division

2785 East Desert Inn Road, Suite 180
Las Vegas, Nevada 89121

RE: Reports of Examination for TitleMax of Nevada, Inc., d/b/a/ TitleMax (*TitleMax")
and d/b/a TitleBucks (“TitleBucks™) (TitleMax and TitleBucks may be collectively
referred to herein as the “Companies™)

Dear Ms. Dihiansan:

Thank you for this opportunity to respond to the recent Reports of Examination (“ROEs™)
conducted by the State of Nevada Department of Business and Industry Financial Institutions
Division (the “Division™) of thirty-eight (38) TitleMax licensed store locations and three (3)
TitleBucks licensed store locations. The Companies always seek to work closely with their
regulators in an effort to attain the highest levels of compliance with applicable federal and state
laws and regulations. To that end, we greatly appreciate the Division communicating with the
Companies regarding their policies and procedures.

My understanding of the ROEs ig that they concern thres overriding legal issues: (1)
alleged violations of NRS 604A.450; (2) alleged violations of NAC 604A.230; and (3) alleged
violations of NRS 604A.210 and 604A.445,

ALLEGED VIOLATIONS OF NRRS 604A.450
A, The Division Misinterprets the Term “Without Regard” in NRS 604A.450(2).

Nevada law provides as follows:

A licensee who makes title loans shall not:

2, Make a title loan without regard to the ability of the customer seeking the
title loan to repay the title loan, including the customer’s current and
expected income, oblipations, and employment.
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NRS 604A.450(2) (emphasis added). The examiner noted that “[tlhe title loans ... were
underwritten in excess of the customer’s disclosed income and obligations, therefore, there was
no regard given to the customer’s ability to repay the loan. This exception was cited by the
examiner in all but one (1) examination (namely Examination Number 65329).

Please note there have been ongoing discussions concerning the Division’s interpretation
of NRS 604A.450 dating back to October 2012. The Companies have met several times with the
Division concerning this issue and the Companies contend that, in making title loans to their
customers, it fully complies with NRS 604A.450 in that it considers a customer’s ability to repay
the loan.

Neither the Nevada Revised Statutes nor the Nevada Administrative Code define the term
“without regard” as it pertains to NRS 604A.450. Nor is there any published court decision
interpreting this language. Absent an ambiguity, Nevada statutes must be read to “give effect to
the plain and ordinary meaning of the words.” Sr. Mary v. Damon, 129 Nev. —, 309 P.34 1027,
1031 (2013), quoting Cromer v. Wilson, 126 Nev. —, 225 P.3d 788, 790 (2010}

The Nevada Revised Statutes provide countless examples in which the term “without
regard” is invoked as a prohibition against any consideration of some matter. See, e.g, NRS
2.065 (pension for a retiring justice is based upon years of setvice “sithout regard to his or her
age™); NRS 18.010 (awarding fees for frivolous claims “[w]ithout regard to the recovery
sought™); NRS 62B.200 (boards of county commissioners of two or more counties may provide a
combined facility for the detention of children “without regard to the population of the
counties™). In the federal context, there are numerous rules that guarantee basic civil rights
“without regard” to a person’s race, gender, religion, or national origin, See, e.g., Regenis of the
Univ. of Cal. v. Bakke, 438 U.S. 265, 293 (1978) (the guarantees of Equal Protection “are
universal in their application . . . without regard to any differences of race, or color, or of
nationality. . . .), quoting Yick Wo v. Hopkins, 118 U.S. 356, 369 {(1886). These various statutory
and court applications make it clear that the term “without regard” equates to “giving no
considetation whatsoever.”

In this context, NRS 604A.450 merely prohibits a licensee from giving no consideration
whatsoever to & borrower’s ability to repay a loan. The Companies plainly comply with this
requirement, as they require potential borrowers o disclose current and expected income,
employment, and obligations, and then consider that information when deciding to underwrite a
title loan. The Division therefore exceeds its limited statutory authority when, in this case, it
dictates to the Companies its own unwritten loan underwriting methodology that is not required
by statute or regulation. Stafe v. Nevada Ass 'n Servs., Inc., 128 Nev, —, 294 P.3d 1223 (2012).

i
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B. The Division Has Created a Rule Limiting Licensees to Consider Only 30 Days of
Current Income, Obligation, and Employment.

The Division has also crafted a blanket unwritten rule that the “ability to repay” analysis
must be limited to “30 days of current income, obligation, and employment.” As set forth supra,
the Division’s unilateral loan underwriting criteria is not part of any statute or regulation. Seiting
that aside, the Division has inappropriately rewritten NRS 604A.450 by adding the words
“within 30 days” to subsection 2. Nowhere in the statute or in the “published regulations™ does
the Division’s “30 day limitation” for “current income, obligation, and employment” appear. In
fact, the Division’s “30 day limitation” is not found anywhere in the statute or the regulations
and is simply forced upon licensees by the Division.

The Division appears to base its position on the contention that a “title loan™ must be
tepaid within 30 days. This is a misapplication of Nevada law. Under NRS 604A.105, a “title
loan” is merely a “loan” made under certain terms and conditions. The term “loan” is
specifically defined to include a “title loan, or any extension or repayment plan relating to
such loan....” NRS 604A.080 (emphasis added). Based upon this plain definition, a licensec is
not limited to consider the borrower’s ability to repay the loan during its “original term” under
NRS 604A.445(1), and the Companies note that the term “original term of the loan™ is
conspicuously missing from NRS 604A.450. Thus, the Companies may consider the borrower’s
ability to repay the entirety of the loan, not merely the “original term” of the loan.

The absence of the “original term” language from NRS 604A.450(2) is significant. NRS
604A.445(2) provides that the “original termn_of a title loan must not exceed 30 drys” but
specifically allows that “the title loan may be extended for not more than six additional periods
of extension, with each such period not to exceed 30 days.” NRS 604A.445(1,2) (emphasis
addcd). Because both NRS 604A.080 and 604A.445 provide that a “titlc loan” includes both the
original term and its_extensions, the Companies may take into account expected income and
obligations likely to oceur over the entire course of the title loan.

For those customers that take advantage of the six (6) extensions, the Companies allow a
grace period of 210 days. Under the Companies grace period allowance, customers receive a
total of at least 420 days to repay their title loan, not counting the repayment period. Therefore,
the Companies do in fact consider their customers” ability to repay the title loan by taking into
consideration the time frame for extensions permitted by the statute, the time period for
requesting a repayment plan, and the time period allowed under the Companies™ generous 210-
day grace period.

This is also consistent with NRS 604A.475, which governs repayment plans. The rule
mandaies licensees to offer to customers “an opportunity to enter into a repayment plan” that is
“available to the customer for a period of at least 30 days after the date of default” A
“repayment plan” is not a new “loan™ but merely “relatfes] to” the existing loan. Sez NRS
604A.080. Significantly, the Companies provide their customers the opportunity to enter into a
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repayment plan that is available to them for a period of at least 30 days after the date of default.
The Companies include this additional 30-day period in analyzing their customers’ ability to
repay. Additionally, NRS 604A.475 mandates a “period for repayment to extend at least 90
days after the date of default” (emphasis added). The Companies also include this 90-day
period in analyzing their customers’ ability to repay. Accordingly, every customer in Nevada
has at least 150 days (30-day original term, 30 days to request a repayment plan, and a 50-day
repayment plan) within which to repay a fitle loan.

The Division’s position also appears to contradict its position in State v. Check City
Partnership, LLC, 130 Nev. —, 337 P.3d 755 (2014). In that case, Check City contended that
the prohibition of NRS 604A.425 against making a deferred deposit loan in excess of 25 per cent
of the customer’s expected gross income was limited to the principal amount lent. The Division
disagreed, arguing that the term “loan” should be interpreted broadly to include the entire
“transaction™ to include the interest and fees that are repaid over the course of the “loan.” The
Supreme Court agreed with the Division. Respectfully, the Division cannot have it both ways,
arguing in one case for a broad interpretation of the term “loan” and a natrow interpretation in
another.

To summarize, the Companies do analyze their customers’ ability to repay as required by
the statute by analyzing the customer’s current and expected income, obligations, and
employment. In addition, the Companies also require each customer to sign an affidavit
verifying that the customer has the ability to repay the title loan as required by the statute.

Despite our disagreement with the Division's interpretation of NRS 604A.450, the
Companies changed their loan products offered in Nevada to a 210-day installment loan rather
than & single-pay loan as of July 2014. As discussed in the exit review between the Companies
and the Division, the change from the 30 day product to the 210 day product has alleviated the
Division’s concerns about the ability to repay.

ALLEGED VIOLATIONS OF NAC 604A.230

In all but one ROE (namely Examination Number 65329), the Division contends that the
Companies violated NAC 604A.230 in certain instances where “the co-borrower was not on the
vehicle title.” NAC 604A.230 provides, in pertinent part, as follows:

1. A licensee shall not:
(a)  Require or accept a guarantor to a transaction entered into with a
customer.

Without any legal basis, the Division seems 1o have equated a “co-borrower” with a “guarantor.”

The Compenies do not require or permit a guaranior on any of their loans. If requested
by the prospective borrower, the Companies will accept on an account 2 co-borrower who is not
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listed on the Certificate of Title. When a co-botrower is added to an account who is not listed on
the Certificate of Title, the co-borrower hecomes contractually bound as a prineipal obliror,
not as a guarantor. Significantly, after the co-borrowers execute the loan agreement, the loan
proceeds check is made payable according to the instructions of both borrowers. It is also
important to note that the Companies’ loans are non-recourse as to both borrowers—in other
words, neither borrower can be held liable for any deficiency balance in the event the full
amount of the debt is ultimately deemed uncollectible. As a result, the co-borrower is never

treated as a “guarantor.”

Accordingly, because the Companies do not require or permit & guarantor on any of their
loans, the Companies respectfully request that the Division revise its audit report to remove all

references to this alleged violation.

ALLEGED VIOLATIONS OF NRS 604A.210 and 604A.445

In all but six (6) ROEs (namely Examination Numbers 65302, 65329, 65294, 65297,
65313, and 65325), the Division contends that the Companies market and offer “an amendment
to the original loan agreement that violates NRS 604A.445(3) and NRS 604A.210, which

provide as follows:

NRS 604A.445 - Title Loans: Restrictions on duration of loan and periods of
extension.

Notwithstanding any other provigion of this chapter to the eontrary:

3. ‘The original term of a title loan may be up to 210 days if:
(a) The loan provides for payments in installments;
{b) The payments are calculated to ratably and fully amortize the entire
amount of principal and intercst payable on the loan;
() The loan is not subject to any extension; and
(d) The loan does not require a balloon payment of any kind,

NRS 604A.210 — Chapter does not prohibit licensee from offering customer grace
period.

The provisions of this chapter do not prohibit a licensee from offering a customer a grace
period on the rcpayment of a loan or an extension of a loan, except that the licensee shall
not charge the customer:

1. Any fees for granting such a grace period; or

2. Any additional fees or additional interest on the outstanding loan during such a
grace period. :
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The Companies offer a 210-day installment loan product and charge interest at an APR
that exceeds 35%, which the Division agrees is in compliance with NRS 604A.445(3). The
Companies require the customer to secute the loan by perfecting a security interest in the vehicle
by the Company noting its lien on the title. Additionally, the Companies offer each borrower
under the installment loan a grace period of deferment gratuitously (without additional charge) in
compliance with NRS 604A.210, pursuant to the terms of a Grace Period Payments Deferment
Agreement (the “Deferment Agreement”).

The Companies have a policy of working with borrowers and giving them every
opportunity to fulfill their contractual obligations and thus avoid defaults. The Companies
believe it is in the best interest of both the borrower and the Companies to limit defaults because
NRS 604A.455 in general prohibits title lenders from pursuing the borrower personally for
payment of the loan. Therefore, the Companies use repossession of the vehicle, generally as a
1ast resort, as the remedy if the customer defaults. The Companies’ goal for each customer is to
pay, not for the Company to repossess any motor vehicle.

As such, the Companies have adopted customer friendly policies to allow borrowers the
grace period contemplated by the statute without additional charge, in full compliance with NRS
604A.210. Please note the following provision of the Deferment Apreement (emphasis added):

Consideratior. You acknowledge and agree that you and we
entered into & Title Loan Agreement on (“Loan
Agreement.”) Under the Title Loan Agreement, we agreed with
you that we may subsequently offer you a “Grace Period” which is
a gratuitous period of payments deferment. You agree that we are
offering you a “Grace Period” and you are voluntarily accepting
such offer after entering into a Loan Agreement pursuant to the
provisions of NRS 604A.70 and NRS 604A.210. Please note that
since this is a “Grace Period” it is not an “extension” as defined in
NRS. 604A.065. Under the Title Loan Agreement, your
obligatlon 1o pay simple interest under the Loan Agreement
remalns nnchanged. Other than the inferest and fees originaily
provided for in the Title Loan Agreement, we do nof charge you
any additional fees or interest for entering into this Grace Period
Payments Deferment Agreement,

Bach borrower {hat selects the Deferment Agreement has the right to prepay under the
Deferment Agreement. The Companies not only remind each borrower of the simple interest
charge, but also obtains cach borrower’s written acknowledgement and agreement that simple
interest continues to accrue as set forth in the Loan Agreement.

Acknowledgment of Simple Interest Accrual. You acknowledge
that we use the simple interest method to calculate and accrue the
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interest owing under the Loan Agreement. Interest is not
compounded under the Loan Agreement. You acknowledge that
simple interest is charged on the outstanding principal balance.
Payments will be applied first to accrued interest, second to
outstanding charges, if any, and third to principal. We calculated
and estimated the simple interest under the Loan Agreement and
disclosed in the “Finance Charge” disclosure assuming you would
pay each scheduled payment in the arount scheduled and on the
schedulcd Payment Dates. The original Payment Schedule in the
Loan Agreement provided for payments which would ratably and
fully amortize the entire Principal Amount and inferest payable.
The interest rate under the Loan Agreement remains unchanged.
You acknowledge that simple interest is charged on the unpaid
principal balance of this Loan Agreement at the daily rate of

% from the date of this Loan Agreement until the
earlier of: (i) the due date of your last payment as set forth in the
original Payment Schedule; or (ii) payment in full. New rhat the
Paymeni Schedule has changed, you acknowledge that the new
Payment Schedule provided for in this Grace Period Payments
Deferment Agreement, if followed, will ratably and fully amortize
the entire Principal Amount and interest payable over a longer
period of time than the original Payment Schedule in the Loan
Agreement. As such you acknowledge and agree you will
continue to incur interest as provided in the Loan Agreement.
You farther agree that in setting the amount of the payments and
dates of the payments, we have estimated the accrued interest
owing to us assuming you make the payments in the amounts
scheduled and on the exact dates set forth in the Grace Periods
Payments Deferment Schedule above. Early payments may
decrease the amount of interest you owe, Making a payment in an
amount greater than scheduled above may decrease the amount of
interest you owc. Late payments may increase the amount af
interest you owe. The amount of this increase or decrease will be
refleeted in the final payment. If an early payment is less than the
scheduled installment, then you must pay the difference on or
before the upcoming instaliment due date. You may request a
payoff at any time (emphasis added).

Even though the law does nol require a grace period, the Companies have adopted a
customer friendly grace period. The Companies” “grace period” policy allows borrowers the
opportunity to reduce their monthly obligations. Our borrowers make informed decisions about
their cash flow throughout the loan process. One of the benefits a borrowet may receive in
entering into a Deferment Agreement is that the monthly payment for the borrower is lower than
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originally scheduled under the Loan Agreement. While paying down debt has its benefits, it is
equally important for many of our borrowers o reduce monthly payment obligations. Thus,
many of our borrowers view the reduction in the monthly payment and resulting “cash flow
cushion or margin™ created thereby, as not only valuable option, but also a benefit not afforded
by others in the market. The Companies have realized that good business practices recognize that
even though the Nevada Legislature did not require lenders to provide “grace periods,” it
specifically authorized lenders to offer such “grace periods” to borrowers because it makes good
business sense and provides borrowers a much needed benefit—the ability to create monthly
cash flow cushion or margin. The Companies only make available its “grace period” program
for those borrowers not currently in default and who want such option. The Companies operate
its “grace period” program in full compliantc with Nevada law.

Borrowers certainly may also make their payments ag originally scheduled, even though
they have entered into a Grace Period Payments Deferment Agreement. The Companies charge
no type of prepayment penalty for borrowers desiring to pay off early and save interest.
Likewise, borrowers always maintain a right to make payments under a Repayment Plan under
NRS 604A.475. The Companics fully comply with NRS 604A.475 for those customers
requesting a repayment plan after default.

The Companies do not charge “any fees for granting such a grace period” nor do the
Companies charge “any additional fees or additional interest on the outstanding loan during such
a grace peried.” It appears that the Division may be ignoring the word *“additional” and
construing NRS 604A.210(2) to prohibit “any interest on the outstanding loan during such a
grace period.” If the Legislature had intended to ban the contract rate of interest during the grace
period, it would not have inserted the word “additional” before “interest” in NRS 604A.210.
Alternatively, the Division may be taking the position that the prohibition of “additional fees” or
additional interest” means that the total interest on the loan for the entire period the loan is
unpaid cannot exceed the total interest that would have been paid had the loan been fully repsid
within 210 days. This view would again render the word “additional” meaningless and
superfluous, which is contrary to well-settled maxims of statutory construction. In re Steven
Daniel P., 129 Nev, —, 309 P.3d 1041, 1043-44 (2013),

If there is a grace period, by definition, the borrower has not repaid the interest during the
original term of a loan. As a result, the total interest for the original term plus the grace period
would always be higher than interest only for the original term assuming the loan had been
repaid pursuant to its original terms. Therefore, under the Division’s possible interpretation, the
word “additional” is again rendered meaningless and superfluous, as the Legislatire could have
just omitted that word and prohibited all interest during the grace period and reached the same
conclusion.

The legislative history involving NRS 604A.210 supports the Companies’ position, In
April 2005, Sections 13 and 23 of Assembly Bill (“AB™) 384, were re-written and added to what
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would ultimately become NRS 604A.210. Section 23 originally prohibited a licensee from
charging the following during a grace period:

1, Any fees for granting such a grace period; or
2. Any fees or inlerest on the outstanding loan during such a grace period.

The word “additional” was not yet part of the proposed legislation. In a PowerPoint
presentation, Barbara Buckley desceibed the original Section 23 as stating that *no fee or interest
may be charged during a grace period.” However, Ms. Buckley, in her presentation, commented
how changes had to be made to the wording to reach a consensus. - She stated:

We have worked on words and meanings; we have drafted, we have
redrafied and I have tried to accommodate every good-faith business
concern with this bill. Some provisions and changes that I have made 1
did not like, bur we were frying to get you a consensus product with the
limited amount of time by working with those who are just as appalled
by these abuses as { em. I have submitted a summary (Exhibit G) of the
sections amended In the mock-up of AB 384.

In Exhibit G, the word “additional” was inserted into Section 23 such that a licensee
“eannot charge additional fees or interest on the omstanding loan during the grace period.”
(Emphasis added.) This shows that the word “additional” was specifically added after the
original bill was drafted and that the later addition of this une word must be given meaning. Asa
result, the Nevada Legislature specifically intended that interest at the contract rate could
continue during the grace period.

As an alternative to the 210-day single-pay loan, the Companies are willing to revert back
to their prior approach with 30-day single pay loans, which the Companies believe are in full
compliance with applicable law. Prior to rolling out the 210-day loan, the Compaunies offered a
30-day single—pay loan and allowed for six extensions as permitted by Nevada law. The issue
raised by the Division was its interpretation that NRS 604A.450 obligates a lender to ensure that
a borrower has the ability to fully repay a 30-day loan within 30-days without considering any
extensions, the stalutory repayment plan or any grace periods. As stated herein, the Companies
have long disagreed with the Division’s interpretation since NRS 604A.450 only prohibits a
lender from making a title loan “witfrout regard to the ability of the customer...fo repay the tife
loan, including the custemer’s current and expected income, obligations and emplayment.”

In ¢onclusion, the Companies believe they are in full compliance with Nevada law with
respect to their 210-day loan plus Deferment Agreement, as evidenced by the legislative history
of NRS 604A.210. The Companies appreciate the opportunity to respond and we strive to
comply with all federal and State of Nevada laws and regulations, and we assert that our policies
and procedures comply with both federal and Nevada law.
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We take pride in our diligent compliance efforts and strive for a “Satisfactory” rating, We
respeetfully request that the Division change its “Needs Improvement™ rating to “Satisfactory”
for each of the 2014 audits. If the Division believes that our analysis is incorrect or that our
procedures will result in further negative regulatory findings; however, please respond to us in
writing. Finally, we reserve the right to raise additional arguments, facts, and issues in future
correspondence as necessary.

PIR

cc:  Christopher Eccles, Esq. (via U.8. Mail)
Carrie E. Carbone, SVP of Compliance and Product General Counsel
Victoria H, Newman, Compliance and Corporate Counsel
Stephen Paris, Sr. Regulatory Compliance Manager
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STATE CF NEVADA

QFFICE OF THE ATTORNEY GENERAL

555 East Washington Avenue, Suite 3900
Las Vegas, Nevada B9101

ADAM PAUL LAXALT WESLEY K. DUNCAN
Atlorney Genordl Asyistand Aomey Ganeral

NICK TRUTANICH
Chiof of Stalt

March 2, 2015

Patrick J. Reilly, Esq.
Holland & Heart

Via E-Mail to: preilly@hollandhart.com

Re: Reports of Examination for TitleMax, Inc., d/b/a TitleMax
(“TitleMax™) and d/b/a TitleBucks (“TitleBucks™) (collcctively
referred to as the “Companies™)

Dear Mr. Reilly,

Thank you for your letter dated February 9, 2015 (hereinafter “February 9
Letter”). Please consider this letter the Nevada Financial Institutions Division's
(hereinafter “FID") response. For the below reasons, the FID stands by its “Needs
Improvement” rating in the 2014 Reports of Examination (hereinafter “ROE") for
the Companies.

This matter relates to statutory construction and interpretation. Statutes
should be “construed as a whole and not be read in a way that would render words
or phrases superfluous or make a provision hugatory.”' Moreover, the Nevada
Supreme Court has “repeatedly recognized the authority of agencies...to interpret
the language of a statute that they are charged with administering; as long as that

' Law Offices of Barry Levinson, P.C. v. Milko, 124 Nev. 355, 366-67, 184 P.3d
378, 386-87 (2008).

Telephone 702-488-3103 « Fax T02-488-2416 » www.ag.stale.w.us « E-mail aginfo@@ ag.nv.gov
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interpretation is reasonably consistent with the language of the statute, it is entitled
to deference in the courts.”

Here, Nevada Revised Statute (hereinafter “NRS”) 604A.450, by its plain
language, is a prohibitory rule. The plain language and intent of the rule protects
the public from unscrupulous lenders wha, in the absence of such a rule, would
make unaffordable title loans to customers. While your analysis of the statute
focuses on the phrase “without regard,” FID’s analysis involves reading the statute
as a whole and analyzing the words in context.

In context, the lender is required to gather information including the
customer’s current and expected income, obligations and employment.’ But
simply gathering the information that the lender is required to gather by law does
not mean that the lender is then permitted to make an vnaffordable loan to the
customer. In fact, the statute requires the lender to use, at the very least, the
information that it is required to gather, and then determine whether to make a loan
to the customer that the customer can repay.’

The FID’s interpretation of the statute is reasonable based upon the plain
ianguage of the whole statute. But even if the matter is litigated and the court finds
an ambiguity, the court will interpret the statute to conform to reason and public
policy.” Moreover, the court would avoid interpretations that lead to absurd
results.® Your interpretation does not conform to public policy and would lead to
absurd resuits.

For example, under your interpretation, a lender could loan $10,000 to a
customer even if the customer discloses that he or she has no current or expected
income, no job, and monthly obligations of $10,000. This is an absurd result.
Here, the customer clearly has no ability to repay the loan. Merely collecting the

? International Game Tech., Inec., v. Second Jud. Dist. Ct., 122 Nev, 132, 157, 127
P.3d 1088, 1106 (2006).

3 NRS 604A.450(2).

* We note that NRS 604A.450 uses the phrase “customer’s ability to repay loan” or
a variation thereof three times: in the title, in subsection 2, and in subsection (3)(b).
5 Great Basin Water Nerwork v, State Eng’r, 126 Nev. Adv. Op. 20, 234 P.3d 912,
918 (2010).

8 In re CityCenter Constr. & Lien Master Litig., 129 Nev. Adv. Op. 70, 310 P.3d
574, 580 (2013).
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information that the lender is required to collect by law does not satisfy the rule’s
requirement that the customer must have the ability to repay the loan.

Thus, it is clear to the FID that the reason and policy for such a
prohibitary rule is to protect the public from lenders making unaffordable loans to
cusiomers. This is especially true here because if the customer defaults, the lender
may seek repossession and sale of the vehicle used to secure the loan.” Obviously,
repossession of a vehicle may be devastating to the customer and his or her family
if the vehicle is used for transportation to work, school, etc.

Isolating a word or phrase in a statute, imposting its meaning from out-of-
context sources, and failing to construe the statute as a whole is not a reasonable
method of statutory construction.” Your interpretation of the phrase “without
regard” 10 mean “giving no consideration whatspever™ in the context of this slatute
is unreasonable.” And for the above reasons, the FID stands by its “Needs
Improvement” rating of the Comipanies in the 2014 ROE,

With regard to your other matters raised in your February 9 Letter, the FID
stands by its position. If you have any questions vegarding this matter, please do
not hesitate to contact me,

Sincerely,

ADAM PAUL LAXALT
Attorney General ,;

Rz

CHRISTOPHER ECCLES
Deputy Attorney General
(702)486-3105

C¢: Harveen Sekhon
Supervisory Examiner
Nevada Financial Institutions Division
Via E-Mail: HSekhonf@fid.state.nv.us

7 NRS 604A.455(2).

® State, Dept. of Bus. & Indus. v. Check City, 130 Nev. Adv. Op. 90, 337 P.3d 755
(2014). '

? February 9 Letter, p. 2.
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1 | comp *
Patrick 1, Reilly, Esq. Q%u i‘égﬂw“"

2 i Nevada Bar No. 6103

Joseph G. Went, Esq. CLERK OF THE COURT
3 || Nevada Bar No. 9220

HoLLAND & HART LLP
4 I 9555 Hillwood Drive, Second Floor

Las Vegas, Nevada 89134
5 | Tel: (702) 669-4600

Fax: (702) 66%-4650
6 [| preilly@hollandhart.com
7 | Attorneys for Plaintifi’
g

DISTRICT COQURT
9
CLARK COUNTY, NEVADA
10

11 | TITLEMAX OF NEVADA, INC, a Nevada| CaseNo.: A-15-719176-C
cotporation,

19 || through its attorneys of record, the law firm of Holland & Hart LLP, for its Complaint against

12 Dept. No.:  ®xI
Plaintiff,
- 13
g vs. COMPLAINT
<5 M |
E g; STATE OF NEVADA, DEPARTMENT OF | Exempt from Arbitration—NAR 3(A)
2 % 15 | BUSINESS AND INDUSTRY FINANCIAL | Action Seeking Declaratory Relief
E s g INSTITUTIONS DIVISION,
2 16
=]
;‘3 8= Defendant.
§% & 17
FEL -
o 18 Plaintiff TitleMax of Nevada, Inc. dba TitleMax and/or TitleDucks (“TitleMax™), by and
3 ¥
et
=

20 | State of MNevada, Department of Business and Industry, Financial Institutions Division (the
21 || “FID™), hereby states and alleges as follows:
22 PARTIES, JURISDICTION, AND VENUE

23 1. TitleMax is an entity created pursuant to the laws of the State of Nevada and is
24 | authorized to do business in Clark County, Nevada.

25 2. The FID is an agency of the State of Nevada.

26 3. This Court has subject matter jurisdiction pursuant to Article VI of the Nevada
27 || Constitution, and personal jurisdiction over the FID in accordance with NRS 14.065, on the
28 || grounds that such jurisdiction is not inconsistent with the Nevada Constitution or the United
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28

States Constitution, and in accordance with NRS 41.031, under which the State of Nevada
waives its sovereign immunity.

4, Venue is proper in the Eighth Judiciat District Court in accordance NRS 41.031.

GENERAL ALLEGATIONS

5. TitleMax is a lender licensed pursuant to NRS Chapter 604A and is a “licensee”
within the meaning of NRS 604A.075.

6. TitleMax offers title loans to its borrowers,

7. Title loans are governed by NRS Chapter 604A and are regulated by the FID and
its Cornumissioner,

8. In 2014, the FID conducted an examination of TitleMax.

g. After the completion of the examination, the FID issued reports of examination
(collectively “ROEs”) covering statutory and regulatory compliance at TitleMax’s various retail
stores located in the State of Nevada,

INCORRECT CONCLUSIONS IN ROES RELATED TO NAC 604A.230

10.  The ROEs provided that TitleMax violated NAC 604A.230 whenever TitleMax
allowed a co-borrower to be associated with said loan when that co-borrower not on the title of
the vehicle.

11.  The FID examiner concluded erroneously that the co-borrower was a “guarantor”
and that TitleMax was violating NAC 604A.230,

12.  When there is a co-borrower not listed on the title of the vehicle associated with
said loan, the co-borrower becomes contractually bound as a principal obligor, and not as a
guarantor.

13.  Based on the examiner’s incorrect application of NAC 604A.230, the FID issued
a “Needs Improvement” rating, thereby indicating that TitleMax had demonstrated less than
satisfactory compliance in the examination,

14, TitleMax has no administrative remedy available to challenge the incorrect
findings of fact or conclusions of law contained in the ROE, and no other opportunity o contest

such findings or conclusions.
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1 15,  NAC 604A.230 does not prohibit the underwriting of a title loan with a co-

2 || borrower as a principal obligor.

3 INCORRECT CONCLUSONS IN ROEs RELATED TO

4 NRS 604A.210 AND NRS 604A.445

5 16. The ROEs provided that TitleMax violated NRS 604A.210 and NRS 604A.445
6 {| whenever a customer executed a prace pericd payment deferment agreement (the “Deferment
7 || Agreement™)} on a 210-day installment loan.

8 17.  The FID examiner's conclusion was incorrect in determining that the foregoing
9 || constituted a viclation of NRS 604A.210 and NRS 604A.445,
10 18.  Based on the examiner’s incorrect understanding of the Deferment Agreement,

11 || the FID igsued a “Necds Improvement” rating thereby indicating that TitleMax had demonstrated

12 | less than satisfactory compliance in the examination,

5 13 19,  TitleMax has no administrative remedy available to challenge the incorreet
=]
% = 14 || findings of fact or conclusions of law contained in the ROE, and no other opportunity to contest
% L_% %‘; 15 [ such findings or conclusions,
o BB e FIRST CLAIM FOR RELIEF
2
E g g 17 (Declaratary Relicf)
S -
== E 3 I8 20.  TitleMax hereby repeats, realleges, and incorporates all of the allegations
pré
4

19 || contained in the preceding paragraphs as though fully set forth herein.

20 21. A true and ripe conlroversy cxists between TitleMax and the FID as to the
21 || interpretation and application of NRS 604A4.210, NRS 604A.445, and NAC 604A.230, in
22 | particular as to whether TitleMax “violated” said statutes and regulation,

23 22.  TitleMax secks a declaration that an individual may be a co-borrower on a title
24 || loan without violating NAC 604A 230 when said individual is not listed on title of the vehicle
25 || associated with said loan.

26 23. TitleMax secks & declaration that the Deferment Apreement does not violate NRS
27 || 604A.210 or NRS 604A.445,

28
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24.

legal relations thercunder,

Declaratory relief is necessary 1o determine the forepoing rights, status, or other

ERAYER FOR RELIEF

WHEREFORE, TitleMax demands judgment against Defendant as follows:

2.

For declaratory relief as described herein; and

For such other and further relief as the Court deemg just and proper.

DATED this 29th day of May, 2015.

16787213

LY

Patriok J. Rellly, Fiq.
Joseph G. Went,
HorLAND & Harf
8555 Hillwood
Las Vegas, Ne

Attorneys for Plaintff

Page 4 of 4

APP 000103




EXHIBIT “10”

APP 000104



Patrick Reilly

From: Christopher A. Eccles <CEecles@ag.nv.govs
Sent: Thursday, July 23, 2015 12:15 PM

To: Patrick Reilly

Ca David J. Pope

Subject: RE: Joint Declaratory Relief

Harveen said the report is going out today or tomorrow. FID will not bring an administrative complaint if we agree to a
Chapter 29. Please let me know and thanks.

Chris Eccles
Deputy Attorney General

This message and attachments are intended onfy for the addressea(s) and may contain information that is privileged and confidential, If the reader of
the message /s rot the intended raciplent or an authorized representative of the intended recipient, I did not Intend to walve and do not waive any
privileges or the confidantiality of the messages and attachments, and you are Ivereby notified that any disseminatlon of this communication Is strictly
prohibited. I you receive this communication in error, please notify me immedialely by e-mzll at cearles@aq.nv.qoy and delete the message and
attachinents from your compyter and network, Thank you, . ] ]

From: Patrick Reilly [maifto:PReilly@hollandhart.com]

Sent: Thursday, July 23, 2015 10:39 AM

Ta: Christapher A, Eccles

Cc: David J. Pope

Subject: RE: Joint Dedaratory Relief

Chris,

I never heard back as to wheather the Division would actually commit to refrain from commencing an administrative
proceeding in the event that the parties agree to convert the matter to a Chapter 29 proceeding. Can you please let me
know?

Also, has an Unsatisfactory actually been issued yet?

Thanks.

Patrick J. Reilly, Esq.

Holland & Hart LLP

9555 Hiflwood Drive, 2nd Floar
Las \egas, Nevada 89134
www.hollandhart com
Telephane (702) 222-2542
Cafl Phons (702) 882-0112
Facsimile (702) 669-4G50

CONFIDENTIALITY NOTICE: Ta message is confidential and may be privileged, IF yau beliave that this email has been sant ic you in error, please reply {o the
sender that yau recetved the message in error; then please delele this e~mail. Thank you.
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From: Christopher A, Eccles [maiito:CEccles@ag.nv.qov]
Sent: Wednesday, July 15, 2015 11:12 AM

To: Patrick Rellly

Cc: David J. Pope

Subject: RE: Joint Declaratory Relief

Yes, you heard wrong. TitleMax did receive a “Needs Improvement” rating last year. My understanding is that if the
examiners found substantially the same issues this year, then TitleMax may be rated “Unsatisfactory.” The latter rating
is typically when the Divisions refers the matter to the AG for possible action such as an administrative complaint.

I think that if we agree to a Chapter 29, it is unlikely that the Division would proceed with an administrative compliant
even If TitleMax receives an Unsatisfactory rating, until we receive a ruling from the judge. | will talk to the client today
to canfirm this.

Thanks,

Chris Eccles
Beputy Attorney General

This message and attachments are intended only for the addressee(s) and may comtain Information that is privileged and confidential, If the reader of
the message Is not the intended recipient or an authorized representative of the Intended recipient, I did nat intend to waive and do not walve any
privilages or the confidentiality of the inessages and attachments, and you are hereby notified that any dissemnination of this communication I3 strictly
prehibited. If you recelve this communlcation In errar, please notify me Immediately by e-mall at ceccles@ag nv.qov and delete the message and
attachments from your computer ant netwark. Thank you. o ) L

From: Patrick Rellly [mailto:PReilly@hollandhart.com]
Sent: Wednesday, July 15, 2015 8:52 AM

To: Christopher A. Eccles

Cc: David ). Pope

Subject: RE: Joint Declaratary Relief

Thanks Chris. Just as a follow up,  understood from our conversation that TitleMax had received an Unsatisfactary fast
year and was about to get another one this year. | went back to the Complaint, however, and saw that last year was
merely a “Needs Improvement.” Did | just hear you wrong? And what does that mean in terms of possible
administrative proceedings if TitleMax does not agree to convert the action to a Chapter 25 proceeding?

Pat

From: Christopher A. Eccles [mailto:CEccles@ag.nv.gov]
Sent; Tuesday, July 14, 2015 6:50 PM

Top: Patrick Rellly

Cc: David ). Pope

Subject: RE: Joint Declaratory Relief

Thanks, Pat. Yes, | agree that if we convert to a Chapter 28 we should set our briefing schedule by stipulation. Please let
me know when you have an answer from your client,
Thanks,

Chris Eccles
Deputy Attorney General

This message and attachments are intended only for the addresse={s) and may contain information that is prvlleged and confidential. If the reader of
the message is not the Intended reciplent or an authorized representative of the Intended redpient, I did not intend to waive and do nat waive any
privileges or the confidentiality of the messages and attachments, and you are hereby notified that any dissemination of this consmunication is strictly
profibited. If you recelve this communication In ecror, please notlfy tme Imtediately by c-mall at ceccles@aa.nv.aay and defete the message and
attachments from your computter and network, Thank you.
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From: Patrick Reilly [mailto:PReilly@hellandhart,.com]
Sent: Monday, July 13, 2015 11:29 AM

To: Christopher A. Eccles
Cc: David J. Pope
Subject: RE: Joint Declaratory Rallef

I'm checking with the client, The initial response ta your suggestion to covert the action to a Chapter 29 proceeding was
favorable and | should have a formal response shortly. Assuming TitleMax is agreeable to converting the action to a
Chapter 23 dispute, we could simply set a briefing schedule by stipulation.

Thanks.

From: Christopher A. Eccles [mailte:CEcdes@an.ny. av]
Sent: Monday, July 13, 2015 10:10 AM

To: Patrick Reilly

Cc: David ). Fope

Subject: RE: Joint Declaratory Relief

Are you agreeable to an extension the 31%?
Thanks,

Chris Eccles
Deputy Attorney General

This message and altachments are Intended only for the addressee(s} and may contain information that is privileged and confidential. 1f the reader of
the message is not the intended recipient or an authorized representative of the intended reciplent, I did not Intend tu walve and do not waive any
privieges or the confidentiality of the messages and attachments, and you are hareby notifled that any dissemination of this colnmunication i strictly
prohibited. IF you receive this communication in errar, please notify me immediately by e-mail at ceccles@ag.nv.qov and delete the message and
Altachments from your compuiter and netwark, Thank you,

From: Patrick Reilly [mailto:PReilly@hollandhart.com]
Sent: Monday, July 13, 2015 10:03 AM

To: Christopher A. Eccles

Cc: David 1. Pope

Subject: RE: Joint Declaratory Rellef

| have not had a chance to talk with the client but hope to today. if you need an extension on anything, please let me
know,

Thanks.

From: Christopher A. Eccles [mailto:CEecles@®ag, hv.qov]
Sent: Monday, July 13, 2015 9:41 AM

To! Patrick Rellly

Cc: David J. Pope

Subject; Joint Dedaratory Relief

Hi Pat,

Is there any headway on the possibility of TitleMax converting to a Chapter 297 It's an awesome {and short)
chapter| The whole chapter is copied below. We think that this is the quickest way to a judge’s Interpretation.

Please Iet us know and thanks.

TMX 98 - 00003
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CHAPTER 29 - SUBMITTING A CONTROVERSY WITHOUT ACTION

NRS 29.010 Submission of & contraversy without action.
NRS 29.02¢0 Entry of judgment; judgment roil.
NRS 29.030 Enforcement and appeal of judgment.

NRS 25.010 Submission of a controversy without action. Parties to a question in difference, which might be the subject of a
civil action, may, without action, agree upon 4 case containing the facts upon which the controversy depends, and present a
submission of the same to any cowrt which should have jurisdiction if an action had been brought. But it must appear, by affidavit, that
the controversy is real, and the procesdings in good faith, to determine the rights of the patties, The court shall thereupon hear and
determine the case and render judgment thereon, as if an action were pending,

{1911 CPA § 310; RL § 5252; NCL § 8808]

NRS 29,020 Entry of judgment; judgment rofl. Judgment shall be entered in the judzment book as in other ceses, but
without costs for any praceeding priot to the trial. The case, the submission and a copy of the judgment shall constituie the judgment
roll.

[1911 CPA § 311; RL § 5253; NCL § 8809]

NRS 29.030 Enforcement and appeal of judgment. The judgment may be enforced in the same manner as if it had been
rendered in an action, and shall be in the same manner subject to appeal.
[1911 CPA § 312; RL § 5254; NCL § 8810]

Chris Eccles
Deputy Attorney General

This message and attachments are intended onky for the addressee(s) and may contain information that is privileged and confidentfal. If the reader of
the message Is not the intended recipient or an authorized representative of the intended recipient, T did not intand to waive and da not waive any
privileges or the confidentiality of the messages and attachments, and you are hereby notified that any dissemination of this communication is strictly
prahibited. If you recelve this communication in error, please notify me Immedlately by e-mail at ceccles@ag.nv.ggy and delete the message and
attachments from your computer and network. Thaok you.

TMX 98 - 00004

APP 000108



EXHIBIT “11”7

APP 000109



Holland & Hart LLP
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Las Vegas, Nevada 89134
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ACOM

Pairick J. Reilly, Esg. (ﬁ&. b i
Nevada Bar No. 6103

Joseph G. Went, Esq.

Nevada Bar No. 9220

HovLLaND & HARTLLP

9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

Tel: (702) 665-4600

Fax: (702) 669-4650

Email: preilly@hollandhart.com

jgwent(@hollandhart.com
Attorneys for Plainiff

CLERK OF THE COURT

DISTRICT COURT
CLARK COUNTY, NEVADA

TITLEMAX OF NEVADA, INC,, a Nevada | Case No.: A-15-719176-C
corporation,

Dept. No.: XX]
AMENDED COMPLAINT

Plaintiff,

V5.
Arbitration Exemption Claimed—

STATE OF NEVADA, DEPARTMENT OF | Declaratory Relief and Action Seeking
BUSINESS AND INDUSTRY FINANCIAL | Extraordinary Relief
INSTITUTIONS DIVISION,

Defendant.

Plaintiff TitleMax of Nevada, Inc. dba TitleMax and/or TitleBucks (“TitleMax™), by and
through its attorneys of record, the law firm of Holland & Hart LLP, for its Amended Complaint
against State of Nevada, Department of Business and Industty, Financial Institutions Division
{the “FID")}, hereby states and alleges as follows:

PARTIES. JURISDICTION, AND VENUE

1. TitleMax is an cntity created pursuant to the laws of the State of Nevada and is
authorized to do business in Clark County, Nevada,

2, The FID is an agency of the State of Nevada.

3. This Court has subject matter jurisdiction pursuant to Article VI of the Nevada
Constitution, and personal jurisdietion over the FID in accordance with NRS 14.065, on the

Page | of 4
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grounds that such jurisdiction is not inconsistent with the Nevada Constitution or the United
States Constitution, and in accordance with NRS 41.031, under whicfl the State of Nevada
walves its sovereigh immunity.
4. Venue is proper in the Eighth Judicial District Court in accordance NRS 41.031.
' GENERAL ALLEGATIONS

3. TitleMax is a lender licensed pursuant to NRS Chapter 604A and is a “licensee”
within the meaning of NRS 604A.075.

6. TilleMax offers title loans to its borrowers.

7. Title loans are governed by NRS Chapter 604A and are regulated by the FID and
its Commissioner.

8. In 2014, the FID conducted an examination of TitleMax.

9. After the completion of the examination, the FID issued reports of examination
{collectively “ROEs”) covering statutory and regulatory compliance at TitleMax’s various retail
stores located in the State of Nevada.

INCORRECT CONCLUSIONS OF LAW IN ROES RELATED TO NAC 604A.230

10.  The ROEs provided that TitleMax violated NAC 604A.230 whenever TitleMax
allowed a co-borrower to be associated with said loan when that co-borrower not on the title of
the vehicle.

11, The FID examiner concluded erroncously that the co-borrower was a “guarantor”
and that TitleMax was violating NAC 604A.230,

12, When there is a co-borrower not listed on the title of the vehicle associated with
said loan, the co-borrower becomes contractually bound as a principal obligor, and not as a
guarantor,

13.  Based on the examiner’s incorrect interprctation of NAC 604A.230, the FID
issued a *Necds Improvement” rating, thereby indicating that TitleMax had demonstrated less
than satisfactory comnpliance in the examination.

14, NAC 604A.230 does not prohibit the underwriting of a title loan with a co-

borrower as a principal obligor,

Page 2 of 4
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15. In 2015, the FID conducted another examination of TitleMax. The FID has

advised that it intends forthwith to issue an “Unsatisfactory” tating in this year’s ROE based
upoh the exact same legal issue.
16, The FID has further advised that, after the issnance of an “Unsatisfactory™ rating,
the FID intends to refer TitleMax to the Aitorney Geperal for enforcement.
INCORRECT CONCLUSIONS OF LAW IN ROEs RELATED TO
NRS 604A.210 AND NRS 6044.445

17.  The ROEs provided that TitleMax violated NRS 604A.210 and NRS 6(4A.445
whenever a customer exccuted a grace period payment deferment agreement (the “Deferment
Agreement™) on a 210-day installment loan.

18. The FID cxaminer’s legal conclusion was incorrect in determining that the
foregoing constituted a violation of NRS 604A.210 and NRS 604A.445, based upon an incorrect
reading of these statutes,

19.  Based on the examiner’s incorrect interpretation of the foregoing statutes, the FID
issued a “Needs Improvement” rating thercby indicating that TitleMax had demonstrated less
than satisfactory compliance in the examination.

20. In 2015, the FID conducted another examination of TitleMax. The FID has
advised that it intends to issue forthwith an “Unsatisfactory” rating in this year’s ROE based
upon the exact same legal interpretation,

21.  The FID has further advised that, after the issuance of an “Unsatisfactory” rating,
the FID intends to refer TitleMax to the Attorney General for enforcement,

FIRST CLATM FOR RELIEF

(Declaratory Relief)
22.  TitleMax hereby repeats, realleges, and incorporates all of the allegations
contained in the preceding paragraphs as though fully set forth herein.
23, A true and ripe controversy exists between TitleMax and the FID as to the
interpretation of NRS 604A.210, NRS 604A 445, and NAC 604A.230, which led to the FID's
conclusion that TitleMax “violated” said statutes and regulation.
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24, TitleMax secks a declaration that an individual may be a co-borrower on a title
loawr without viclating NAC 604A.230 when said individual is not listed on title of the vehicle
associated with gnid loan.

25.  TitleMax seeks a declaration inlerpreting NRS 604A.210 and NRS 604A.445, as
referenced herein.

26, Declaratory relief is necessary io determine the foregoing rights, stanrs, or other
legal relations thereunder.

PRAYER FOR RELIEF

WHEREFORE, TitleMax demands judgment apainst Defendant as follows:

1. For declaratory relief ny described herein;

2. For preliminary and permanent injunctive relief enjoining the FID from
imposing or seeking to impose discipline based upon alleged violations of NRS 6(04A4.210,
NRS 604A.445, and NAC 604A,230, in pérticular as to whether TitleMax “violated” said
statutes and regulation; and

3 For such other and furiher refief as the Courtdpems just'agd proper.
DATED this 17th day of September, 2015, S /
! /o

/ [

[/

! [ i
P@gt}jdk J. Reiily, Esq.
Jo¥eph G. Went, Esq,
HoOLLAND & HARTLLP

9555 Hillwood Drive; Second Floor
Las Vegus, Nevada 88134

Attorneys for Plaintiff

Page 4 of 4
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10/06/2015 05:01:21 PM

N

ADAM PAUL LAX.ALT CLERK OF THE COURT
Attorney General

Christopher Eccles, #3798

Deputy Attorney General

David J. Pope, #8617

Senior Deputy Attorney General

555 E. Washington Avenue, Suite 3900

Las Vegas, Nevada 85101

Ph. (702) 486-3420

Fax: {702) 486-3418

ceccles@ag.nv.gov

Attorneys for Nevada Department of Taxation

DISTRICT COURT
CLARK COUNTY, NEVADA

TITLEMAX OF NEVADA, INC., a Nevada Case No. A-15-719176-C

corporation, Dept No. XXI
Plaintiffs, NEVADA FINANCIAL
vs. INSTITUTIONS DIVISION'S

MOTION TO DISMISS FOR
FAILURE TO EXHAUST
ADMINISTRATIVE REMEDIES

STATE OF NEVADA, ex rel. it's
DEPARTMENT OF BUSINESS AND
INDUSTRY, FINANCIAL INSTITUTIONS

DIVISION, Date of Hearing , 2015

Defendants. Time of Hearing

Nt et N Vst ST ST e S e S g g™ S Sonag” gl

COMES NOW, Defendant State of Nevada, ex rel. il's Depariment of Business and
Industry, Financial Institutions Division, by and through its attorneys, Adam Paul Laxall,
Attorney General, and David J. Pope, Senior Deputy Attorney General and Christopher
Eccles, Deputy Attorney General, and hereby moves this Court for an order granting this
MOTION TO DISMISS FOR FAILURE TO EXHAUST ADMINISTRATIVE REMEDIES.

ooooo
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1 This Motion is filed pursuant o NRCP Rule 12(b)(6) and is also based on all
2 {lpleadings and papers on file herein, the attached Memorandum of Points and Authorities
3 {land any oral arguments the Court may allow at the time of the hearing on this matter,
4 Respectfully submitted this 6" day of October, 2015.
5 ADAM PAUL LAXALT
6 Attorney General
7 By:
Is/ DAVID J. POPE
8 David J. Pope
Sr. Deputy Attorney General
2 Nevada State Bar #8617
’ Christopher Eccles
0 Deputy Attorney General
11 Nevada State Bar #9798
s 855 E. Washington Ave., #3900
£2. 12 Las Vegas, NV BB101
St Attorneys for Defendant
£z 13
S&d NOTICE OF MOTION
¥ 14
&
§§ 15 PLEASE TAKE NOTICE that the foregoing Motion to Dismiss for Failure to Exhaust
16 || Administrative Remedies will be heard before the above-entitied Court on the + 8
17 || day of NOVEMBER , 2015 at 9:30A in Departrnen{{XI , or as soon thereafter as
18 |l counsel rﬁay be heard.
18 Dated October 6", 2015
20 ADAM PAUL LAXALT
21 Attomney General
22 By fs! DAVID J. POPE
David J. Pope
23 Sr. Deputy Attomney General
24 Nevada State Bar #8617
Christopher Eccles
25 Deputy Attorney General
Nevada State Bar #8788
26 555 E. Washington Ave,, #3900
Las Vegas, NV 89101
27 Attorneys for Defendant
28
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. FACTS AND PROCEDURAL HISTORY
On June 1, 2015, Plaintiff, Titlemax of Nevada, In¢. (hereinafter “TitleMax™), filed its

Complaint commencing the current action against the State of Nevada, ex rel it's
Department of Business and Industry, Financial Institutions Division {hereinafter *FID").
Through the Complaint, TitleMax seeks declaratory relief regarding the FID's application of
several statutes in Chapter 604A of the NRS to business aclivities of Titlemax. See
Complaint.

Titlermayx ran to this court to get ahead of the administrative proceedings that were
coming. Subsequent to the commencement of this case, Titlemax has been examined by
the FID and given the opportunity to request a hearing with regard to the matters at issusg in
this case. Seea Cover Page fo Examination Report aftached hereto as Exhibit A. Titlemax
was given 30 days to request an administrative hearing, /d. While the parties have been
discussing how to proceed with this litigation, the 30 day period was extended, by agreement
of the parties, for two weeks. See Exhibit B.' In addition, TitleMax will eventually receive a
hearing regarding suspension unless it comes into compliance. NRS 604A.820.

In Averment #13 in the Complaint, Tiflemax staies, “Based on the examiner's
incorrect application of NAC 604A.230, the FID issued a “Needs Improvement® rating,
thereby indicating that Titlemax had demonstrated less than satisfactory compliance in the
examination.” NAC 604A.230 prohibits TitleMax from “requiring” or "accepting” a guarantor
to a transaction. Averment #12 states, “When there is a co-borrower not listed on the title of
the vehicle associated with said loan, the co-borrower becomes contractually bound as a
principal obligor, and not as a guarantor.” FID's examiner applied NAC 804A.230 to the
facts as they were seen by the examiner and determined that TitleMax either “required” or
*accepted” a guarantor. The Nevada Supreme Court has determined that state agencies are

the experls that are supposed to decide issues of fact related to questions regarding

! 'rhis deadline was extended again, through S$eptember 21, 2015, via separate stipulation.
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application of the agencies statutes. Malecon Tobacco, LLC v. Dept. of Taxation, 118 Nev.

837, 840-841, 50 p.3d 474 (2002).

In Averment #18 of the Complaint, Titlemax states, "Based on the examiners
incorrect understanding of the Deferment Agreement, the FID issued a 'Needs Improvement’
rating thereby indicating that Titlemax had demonstrated less than satisfactory compliance in
the examination.” Averment #17 states, "The FID examiner's conclusion was incorrect in
determining that the foregoing constituted a violation of NRS 604A.210 and NRS 604A.445."
NRS 604A.210 and NRS 604A.445 prohibit the collection of interest during a grace period
and require that such a loan be fuily amortized. “Grace period payment deferment
agreement,” as used by TitleMax, is notl a statutory term. Complaint, para. 16. The
examiner looked at the facts and determined that TitleMax had not complied with NRS
604A.210 and NRS 604A.445. Again, the Nevada Supreme Court has determined that
factual issues related to the application of an agency's statutes are to be determined by that
agency. Mailecon, 118 Nev. 840-841. By avoiding an administrative hearing, TitleMax
avoids the facts as determined by the examiner,

From the time of the examination referenced in the Complaint to the more recent
examination, TitleMax did not change its business practice and, as a result, it received
unsatisfactory ratings rather than the needs improvement ratings referenced in the
Complaint. Exhibit A. The unsatisfactory ratings afforded TitleMax the option of complying
with the FID's interpretation of the statutes or requesting a hearing. See Affidavit of Harveen
Sekhon attached hereto as Exhibit C. TitieMax could also receive a cease and desist order
with an opportunity for a hearing or a pre-suspension hearing. id.; NRS 804A.810; NRS
604A.820.

Pursuant to NRS 804A.810, FID can issue an order to “desist or to refrain” from a
violation. If such an order is disregarded, the FID can also notice a hearing regarding
suspension of the license. NRS 604A.820. Pursuant to NRS 604A.820, a hearing can be
noticed with regard to any violation of Chapter 604A of the NRS. Following such a hearing,

A-
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an order will be entered “either dismissing the charges, revoking the license or suspending

—

the license for a pericd of not more than 60 days, which period must include any prior
temporary suspension.” Such a hearing can occur before a cease and desist order |s

issued,
il, ARGUMENT

A. STANDARD OF REVIEW
TitleMax has failed to state a claim upon which relief can be granted. NRCP 12(b)(5).

NRCP Rule 12(b), states, in relevant part:

W @ ~ O ¢ b oW N

[Ejvery defense . . . to a claim for relief in any pleading . . . shall
he asserted in the responsive pleading thereto if one is required,
except that the following defenses may at the option of the
pleader be made by motion . . . (5} failure to state a claim upon
which relief can be granted . . ..

TitteMax’s sole remedy Is a Chapter 233B petition for judicial review. NRS 233B.130(6).

J S S §
w N =2 O

Because TitleMax has not obtained an administrative decision and filed a petition for judicial

review, this court does not have jurisdiction to hear these issues at this time and therefore

Las Vegas. NV B910t
—
-

-
(4]

TitleMax has failed to state a claim upon which reliefl can be granted.

Attorney General's Office
555 E. Washingion, Suite 1900

-
(o]

When reviewing an order granting a motion to dismiss, the court considers whether

—
\l

the challenged pleading sets forth allegations sufficient to establish the elements of a right to
relief. Kaldi v. Farmers Ins. Exch., 117 Nev, 273, 278, 21 P.3d 16, 19 (2001). Dismissal is

-
w o

appropriate where it appears beyond a doubt that the plaintiif could prove no set of facts

N
(=)

which, if accepted by the trier of fact, would entitle him or her to relief. Simpson v. Mars, 113

21 ||Nev. 188, 190, 929 P.2d 966, 987 (1997); Buzz Stew, LLC v. City of N. Las Vegas, __ Nev.
22 |{|_, 181 P.3d 670, 672 (Adv. Op. 21, April 17, 2008). The pleadings must be liberally
23 || construad, and all factual allegations in the complaint accepted as true. Blackfack Bonding
24 i|v. City of Las Vegas Mun. Courl, 116 Nev. 1213, 1217, 14 P.3d 1275, 1278 (2000).
25 || Because this court does not have jurisdiction, Plaintiff can prove no sat of facts entitling it to
26 refief.

27

28
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B. THIS CASE MUST BE DISMISSED BECAUSE TITLEMAX FAILED TO
1 EXHAUST ADMINISTRATIVE REMEDIES
2 Ini their Complaint, TitleMax admits that FID has jurisdiction over the issues raised in
3 ||this case. In fact, FID has original juris.cliction2 and this court does not obtain juriadiction
4 Huntil TitteMax files a petition for judicial review, pursuant to Chapter 233B of the NRS,
5 |l seeking review of a final administrative decision. NRS 233B.130(8); Kame v. Employment
6 || Sec. Dep't, 105 Nev. 22, 25, 769 P.2d 66, 67 (1989); See Nevada Power Co. v. Eighth
7 | Judicial District Court, 120 Nav, 948, 959, 102 P.3d 578 (2004) (conciuding that “the district
8 ||court could have deferred action under the primary jurisdiction doctrine for the PUC to
9 || address one issue implicated in the amended complaint . . ..")*; See Alfstate insurance Co.
10 ||v. Thorpe, M.D., 123 Nev. 565, 571, 170 P.3d 989 (2007) (stating, “whether couched in
11 ||terms of subject-matter jurisdiction or ripeness, a person generally must exhaust all
=
éﬁ; 12 || available administrative remedies hefore initiating a lawsuit, and failure to do so renders the
ﬁ“gg 13 || controversy nonjusticiable. The exhaustion doctrine gives administrative agencies an
BBy
g;& 14 || opportunity to correct mistakes and consetves judicial resources, so its purpose is valuable;
£.3
%a~ 15 || requiring exhaustion of administrative remedies often resolves disputes without the need for
16 || judicial involvment”).
17 Exhaustion of administrative remedies I1s the rule. With the adoption of the
18 {| Administrative Procedures Act in 1965, aka Chapter 233B of the NRS, the Legislature has
19 || stated its intention that the provisions In such chapter “are the exciusive means of judicial
20
21 ® FID receives applications for licenses, investigates the applicants and grants and denies licenses. NRS
92 604A600;, NRS 604A.625; NRS 604A.630, NRS 604A635, NRS 604A. °For the purpose of discovering
violations of this chapter or securing information lawfully required under this chapter,” FID may investigale any
23 licensee and any person that FID has reasonable causa to believa is violating or about to violale any provision
of Chapter 604A of the NRS. NRS 5C4A.710. FID conducts annual examinations. NRS 604A.730. FID can
24 issue cease and desist orders, notice hearings and even immedialely suspend a license. NRS 604A.810;
NRS 604A.820; NRS B804A.800. Since the Legislalure has bestowed all facets of regulation upon the FID, lo
the exient that FID can summarily suspend a license panding a hearing, it is clear that FID has original
25 Jurisdiction and that the Legisiature wants the FID to hold administrative hearings befare such matters procead
to District Court.
26 ||* The primary jurisdiction doctrine “is premised on two policies: “(1) the desire for uniformity of regulation and,
{2) the need for an initial consideration by a tribunal with specialized knowladge.”" Nevada Power Co. v.
27 || Eighth Judictal Districf Courl, 120 Nev. 94B, 559 (2004) (cltation omitted). Both of lease policies are rendered
meaningless If TileMax Is not required to exhaust administrative remedies.
23
-6-
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1 [|review of, or udicial action conceming, a final decision in a contested case involving an
2 || agency to which this chapter applies.” NRS 233B.130(6) (emphasis added).
3 A July 1880 publication for the State Bar of Nevada sets forth the basis for applying
4 ||judicial review to final administrative decisions. It states!
S Judicial review is designed to expedite the passage of an
6 administrative case through the judicial system. It is alzso meant
to minimize the intrusion of courts into administrative functions,
7 such as fact-finding, while relieving district courts of the burden
and expense of trying an administrative case as if the case had
8 been filed as an original matter in district court,
9 |[INTER ALIA, July 1380, The Basics of Nevada Administrative Law, p. 8. Relevant
10 || legislative history provides:
11 Mr, McGaughey referred to page 2, line 28, ‘The court shall not
o2 12 substitute its judgment for that of the agency as to the weight of
Esus evidence on a question of fact’ He asked Mr. Campbell to
298 43 explain that statement. Mr. Campbell replied the Administrative
g-;f,l taw Committee does not want the courts to substitute their
Ug} 14 expertise for the expertise of the administrative agency. Mr.
Fi, a Sourwine mentioned that this language exists in present law.
22 15
<A
- Mr. Campbell explained the court is not required to affirm the
16 decision of an agency. Mr. Sourwine said AB 884 allows the |
17 court lo modify or reverse an egency decision if it is clearly |
etroneous in view of reliable evidence on the whole record.
18 Since the court does not hear the testimony of witnesses, the
court is not in a position to judge credibility. Therefore, in
19 reviewing records of an administrative agency, the court merely |
looks for evidence in the record that supports the agency’s |
20 decision. At that point, the court defers to the agency's expertise |
21 in the particular area.
2 Minutes of the Nevada Slale Legisiature, Assembly Commitiee on
23 Government Affalrs, page 8, June 6, 1989,
24 This court will not have jurisdiction over these issues untii a Chapter 233B petition for
25 judicial review, seeking review of a final administrative decision, is filed. NRS 2338.130
26 states in pertinent part:
27
28
-7-
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1. Any pary who Is;

{a) Identified as a party of racord by an agency in an
adminisirative proceeding; and

(b) Aggrieved by a fina! decision in a contested case, is
entitled to judicial review of the decision. Where appeal is
provided within an agency, only the decision at the highest level
is reviewable unless a decision made at a lower level in the
agency is made final by statute. Any preliminary, prosedural or
intermediate act or ruling by an agency in a contested case is
reviewable if review of the final decision of the agency would not
provide an adequate remedy

2.  Petitions for judicial review must:

{a) Name as respondents the agency and all parties of
record to the administrative proceeding;

{b) Be instituted by filing a petition in the district court in
and for Carson City, in and for the county where the agency
proceeding occurred; and

{c) Be filed within 30 days after service of the final
11 decision of ihe agency.

—_—

o W e ~N g WM

The filing of a petition for judicial review In a timely manner is jurisdictional. Kame v.
13 Employment Sec. Dep't., 105 Nev, 22, 25, 769 P.2d B8, 67 (1989). The Nevada Supreme

Court in Kame wrote:

Attorney General's Office
Las Veges, NY 89101

555 E. Washington, Suite J980

When a party seeks judicial review of an administrative decision,
16 strict compliance with the stafutory requirements for such review
is a precondition to jurisdiction by the court of judicial review. . ..
7 Noncompliance with the requirements is grounds for dismissal of
the appeal...Thus, the time period for filing a petition for judicial
review of an administrative decision is mandatory and
19 jurisdictional...In the past, this court has upheld the dismissal of
appeals for failure to timely commence them,

{d. at 25, 68 (citations omitted). The sole means of this court faking action regarding the

21 issues presenied in this case will be by reviewing a final agency decision by way of a
22 [ oetition for judicial review. NRS 233B.130(6).

23 TitleMax should not be allowed to bypass the administrative proceedings. “The
24 exhaustion doctrine is concemed with the timing of judicial review of administrative action.™
25 Nevada Power Co. v. Eighth Judicial District Courf, 120 Nev. 948, 858 (2004) (citation
26 omitted). Because TitleMax is jurnping ahead of the procedures set forth in NRS 604A.810
27 and NRS 604A.820, TitleMax has preamaturely brought this matter before this court.

28
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There are very few exceptions to the exhaustion requirement. In Glusman v.
Glusman, 98 Nev. 412, 419 (1982), the Nevada Supreme Court stated that it had the
discretion to not apply the exhaustion doctrine “where the issues relate solely to the
interpretation or constitutionality of a statute.” (emphasis added). In Dept of Taxation v.
Scoftsman Mfg. Co., Inc., 108 Nev. 252, 255 (19083), the Nevada Supreme Court cited to
Glusman and stated, “The exhaustion doctrine will not deprive the court of jurisdiction
‘where the issues relate solely to the interpretation or constitutionality of a statute.”
(emphasis added). Theresfter, in Malecon Tobacco, LL.C v. Dept. of Taxation, 118 Nev.
837, 839 (2002), the Nevada Suprems Court set forth two exceptions: (1) "when the issues
'relate solely to the interpretation or constitutionality of a statute'™; and, (2) “when resort to
administrative remedies would be futile.” The Malecon court also diffarentiated between
“facial” and “as applied" constitutional challenges and clarified that “as applied”
constitutional challenges are to be heard by the agency because the facts need to be
decided by the agency. /d. at 840-841. These exceptions were reaffirmed in Déja vu
Showgirls of Las Vegas, LLC v. Depariment of Taxation, 334 P.3d 382, 397 (Nev. 2014).

In Averments #13 and #18 in the Complaint, TitleMax has pled the basis of factual
disputes, Though the interpretation of a contract is usually a question of law, the actions of
TitleMax and the customers in relation to ihe need for a “guarantor” and the signing of an
agreermnent by a "guarantor,” as those terms are used in the Complaint, create facts that are
best determined by the agency experts and through administrative proceedings. Malecon,
118 Nev. 837, 840-841. Again, though the interpretation of a contract is a question of law,
the actions of TitleMax and its customers in relation to the *Deferment Agreement”
referenced in the Complaint create facts that were reviewed by the examiner and are best
determined through administrative proceedings. Malecon, 118 Nev. 837, 840-841.
Nonetheless, TitleMax seems to have based the filing of their Complaint on the exception
for issues “related solely to interpretation . . . of a statute. Malecon, 118 Nev. 837, 839
(2002) (emphasis added),
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To the extent TitleMax disagrees with FID's application of reguiatory statutes to

TitleMax's business activity, the remedy is an administrative hearing followed by a Chapter
233B petition for judicial review. TifleMax has been afforded the opportunity to request a
hearing challenging FID's application of the statues. Exhibit A. In addition, TitleMax will
have an opportunity for a NRS 604A.820 hearing should they continue to disagree with
FID's Interpretation, Exhibit C; NRS 604A.810(1), NRS 604A.820. Though an NRS
604A.820 hearing is held when it is believed that there is reasonable grounds for seeking
suspension of a license, no suspension will occur, if at all, until after the hearing.
Consequently, TitleMax should have exhausted administrative remedies but rather chose to
file this action to get ahead of the completion of the recent examination and availability of
the adminlistrative remedy and avoid the administrative hearing.

TitleMax did have, and stifl has, an administrative remedy. The failure to exhaust
administrative remedies does not give this court jurisdiction; it deprives this court of
jurisdiction. This court should not review an agency’s application of its own statute before
the agency has a chance to obtain a final administrative decision regarding its own
interpretation through an administrative proceeding. If this court provides TitleMax with
declaratory relief, this court will render NRS 604A. 810 and NRS 604A.820 meaningless and
statutory construction principles dictate that such an outcome is to be avoided. Harris
Associates v. Clark County Schoof District, 118 Nev. 638, 642 (2003); See Alistale
Insurance Co. v. Thorpe, M.D., 123 Nev. 565, 571 (2007) (noting, *We have previously
stressed the importance of state agencies' exclusive criginal jurisdiction over legisiatively
created administrative and ragulatory schemes.” {citation omitted}. Further providing, “[ilt is
not conceivable that the legislature would give its extensive time and atiention to study,
draft, meet, hear, discuss and pass this important piece of legisiation were it not to serve a

useful purpose.” (citation omitted}).

4 In this case, a “hearing officer” from the Department of Business and Industry will render the final decision.
NRS 233B.122(2).

-10-
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i, CONCLUSION

2
3 Based on the foregoing, the FID respectfully requests that this Honorable Caurt issue
4 {lan order granting FID's Motion to Dismiss because allowing TitleMax to by-pass the
5 |l administrative remedies is contrary to Chapter 233B of the NRS and contrary to Nevada
€ |l Supreme Court precedent and renders portions of Chapter 604A of the NRS meaningless.
7 Respectfully submitted this 6" day of October, 2015.
8
9 ADAM PAUL LAXALT
Attorney General
10
By: fs/ DAVID J. POPE
1 David J. Pope
12 Nevada Bar #3617

Sr. Deputy Attorney General
Christopher Eccles

Deputy Attomey General
Nevada Bar #0798

555 E. Washington Ave., #3900
Las Vegas, NV 89101

(702) 486-3426

Aftorneys for State of Nevada

Atlorney Genernl's OfTiee
535 E. Washinglon, Suite 3500
Lac Veae, NV 85101
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CERTIFICATE OF SERVICE

|, hereby cerify that on the 6™ day of October, 2015, | served the NEVADA
FINANCEIAL INSTITUTIONS DIVISICN'S MOTION TO DISMISS FOR FAILURE
TO EXHAUST ADMINISTRATIVE REMEDIES, by causing to be delivered to the
Department of General Services for mailing at Las Vegas, Nevada and via hand

delivery, a true copy thereof, addressed 1o:

Pat Reilly, Esq.

Holland & Hart

8555 Hilliwood Dr.

Las Vegas, Nevada 89134
Aftorneys for Plaintiff

/s{ Debra Turman
An Employee of the Qffice of Attorney General

-12-
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STATE OF NEVADA

BRIAN
R SANDOVAL DEPARTMENT OF BUSINESS AND INDUSTRY BRUCE BRESLOW
FINANCIAL INSTITUTIONS DIVISION GEORGE E. BURNS
Cammissioner
July 30, 2015

TitleMax of Nevada, Inc.

DBA: TitleMax

Attn: Victoria Newman, Compliance and Corpotate Counsel
15 Bull St., Suite 200

Savannzsh, GA 31401

Victoria. Newman{@titlemax.com

Dear Ms. Newman,

Enclosed for your review are Lhe recent reports of examination for the 42 TitleMax of Nevada Inc licensed
locations in Nevada, and one TitleMax of Nevada, Inc licensed location in Savannah, Georgia.

Please refer to the attached list for the locations details, You are reminded that all information contained in
the reports and this cover letter is subject to the confidentiality restrictions deseribed on the blue cover of the
reports, Please ensure that all appropriate parties review the reports of examination in their entirety.

The examination resulted in two locations with “Satisfactory™ ratings and forly-one locations with
“Unsatisfactory” ratings, The satisfactory rating indicates that management has demonstrated sufficient
compliance with applicable statutes and regulations, and any deficiencies noted in the reports can be
cotrected with minimum regulatory supervision,

The “Unsatisfactory” rating means that the licensee and its management have demonstrated substantial lack
of compliance with applicable statutes and regulations. Immediate remedial action to comect the noted
deficiencies is required. Be advised that you may be subject to disciplinary action due to the nature of the
viclations. You may request an administrative hearing regarding the Division's findings of deficiencies and
viclations. 1f you do wish to request an administrative hearing, please state so in your response lerter,

A written response to the examination is required within 30 days outlining the actions that will be taken to
correct all deficiencies and violations noted in the report. Please send your response 1o the Las Vegas
location at the address listed below. The Financial Institutions Division may conduct a follow up
examination within three (3) months to ensure corrective actions have been implemented. Should you have
any questions or concerns, please do not hesitate to call me at 702-486-4120,

LAS VEGAS NORTHERN NEVADA CARSON CITY
Cffice of the Commissicnar Examination & CPA Olfice Licansing Offica
2788 E. Desert Inn Road, Sulle 130 4755 East Pumb Lane, St 243 1830 Callege Parkway, Suite 103
Las Yegas, NV 85121 Rena, NV 3502 Carson City, NV 85706
(T02) 4864120  Fax [T02) 4564563 (775)688-1730 Fax {775) 686-1735 (T75)664-2970  Fax (775) 684-2977

Vigb Addsass: hip/ifid statenvus
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Should you have any questions or concerns, please do not hesitate to call me at 702-486-4120, Thank you

for your cooperation during the examination process.

Sincerely,

Hacusan  Qebhon

Harveen Sekhon
Supervisory Examiner

Enclosure(s) - 43 Repotts of Examination

The following forty-three licensed locations were examined:

Store Address City State Zip
TitleBucks | 7150 S. DURANGO DRIVE, #190 LAS VEGAS NV 89113
TitleMax | 6820 W, FLAMINGO RD, SUITEF & G LAS VEGAS | NV | 86103
TitleMax | 6525 S. FORT APACHE ROAD, STE 110 LAS VEGAS NV 80148
TitleMax | 3525 S, FORT APACHE ROAD, SUITE 160 LAS VEGAS NV 89147
TitleMax | 4700 SPRING MOUNTAIN ROAD LAS VEGAS | NV | 89102
TitleMax | 3575 W, TROPICANA AVENUE LAS VEGAS NV £0103
TitleMax | 5060 S. FORT APACHE ROAD, SUITE 140 LAS VEGAS NV 89148
TitleMax | 6795 W. TROPICANA AYENUE, SUITE 140 LAS VEGAS NV 82103
TitleMax | 7615 S. RAINBOW BLVD, STE 100 LAS VEGAS | NV | 89139
TitleMax | 7380 S. EASTERN AVENUE, SUITE 126 LAS VEGAS NV 89123
TitleMax | 3810 BLUE DIAMOND ROAD #150 LAS VEGAS | NV | 89139
TitleMax i 6530 S. DECATUR BLVD, #100 LAS VEGAS NV 89118
TitleMax | 9555 S, EASTERN AVE, SUITE 105 LAS VEGAS | NV | 89123
TitleMax | 3391 E. TROPICANA AVENUE, STE 1 LAS VEGAS NV 86121
TitleMax | 3547 5. MARYLAND PKWY LAS VEGAS NV 29169
TitleMax | 3365 E. FLAMINGO ROAD, SUITE | LAS VEGAS | NV | 8912)
TitleMax | 4749 S. MARYLAND PKWY LAS VEGAS NV 89119
TitleMax | 4650 E. SUNSET ROAD, SUITE C HENDERSON | NV | §%014
TitleMax | 16 W. HORIZON RIDGE PKWY #160 HENDERSON | NV | 89012
TitleMex | 4944 BOULDER HIGHWAY LAS VEGAS | NV | 89121
TitleMax | 4000 BOULDER HWY, SUITE 5 LAS VEGAS | NV | 89121
TitleMax | 1210 N. BOULDER HWY, SUITEC HENDERSON | NV | 89011
TitleBucks | 4150 BOULDER HIGHWAY, SUITE 105 LAS VEGAS | NV | 2912l
TitleMax | 2400 N. BUFFALO DRIVE #140 LAS VEGAS NV 89128
TitleMax | 2550 5. EASTERN AVENUE LAS VEGAS NV 82169
TitleMax | 6450 W. LAKE MEAD BLVD, STE 150 LAS VEGAS NV B3108
TitleMax | 3900 W, SAHARA AVENUE LAS VEGAS NV 89102
TitleMax | 4811 WEST CRAIG ROAD LAS VEGAS NV 89130
TitlaMax | 6436 N. DECATUR BLVD,, #115 LAS VEGAS NV 89131
TitleMax | 4077 W. CHARLESTON BLVE. LAS VEGAS NV 89102
TitleBucks | 4750 W. LAKE MEAD, #102 LAS VEGAS NV 89108
TitleMax | 8414 W. FARM ROQAD, SUITE 130 LAS VEGAS NV 89131
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TitleMax | 4001 N. LAS VEGAS BLVD. LAS VEGAS NV 89115
TitleMax | 3220 S. VIRGINIA STREET RENO NV 89502
TileMax | 2020 E. WILLIAMS STREET ) CARSON CITY | NV 89701
TitleMax | 1995 W. WILLIAMS AVENUE FALLON NV 39406
TitleMax | 900 W, FIFTH STREET RENO NV 89503
TitleMax | 1600 N. NELLIS BLVD, SUITE 102 LAS VEGAS NV 89115
TileMax | 1225 E. CHARLESTON BLVD. LAS VEGAS NY 89104
TitleMax { 4741 E, CHARLESTON BLVD. LAS VEGAS NV 89104
TitleMax | 15 BULL ST., SUITE 200 SAVANNAH | GA 31401
TitleBucks | 6060 BOULDER HWY, SUITE 5 & 6 LAS VEGAS NV 89122
TitleMax | 5871 E LAKE MEAD BLVD LAS VEGAS NY 89156

097
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STATE OF NEVADA

BRIAN SANDOVAL BRUCE BRESLOW
Governor DEPARTMENT OF BUSINESS AND INDUSTRY Direclar
FINANCIAL INSTITUTIONS DIVISION GEORGE E. BURNS
Commissioner

September 9, 2015

TitleMax of Nevada, Inc.
DBA: TitleMax

15 Bull St., Suite 200
Savannah, GA 31401

Dear Ms. Newman,

Enclosed please find a copy of the cover letter sent to your attention along with the reports of examination
relative to TitleMax of Nevada, Inc. The letter states that TitleMax of Nevada, Inc. had 30 days 10 submit a
plan of compliance or request a hearing.

Recently, the Financial Institution’s Division, through its lawyers, agreed with your lawyers, that this 30
day deadline would be extended for two weeks. The originel deadline was 30 days from July 30, 2015, or
August 29, 2015, Because August 29, 2015 was a Saturday, the original deadline was actually August 31,
2015. Conseguently, the new deadline, adjusted for the two-week extension, is September 14, 2015.

This letter shall serve as a reminder of the extended deadline. Please either submit a plan of compliance or
request an administrative hearing on or before September 14, 2015.

Sincerely,

dacuzen Solthon

Harveen Sekhon

LAS VEGAS NORTHERH NEVADA GARSOM CITY
Offica of the Cemmissionsr Examination § CPA Offica Licansing Ctffics
#7085 E. Desert Inn Road, Suta 160 1755 Eask Plumk Lane, Stz 243 1830 E. College Paskway, Suhe 100
Ley Vegas, NV 85121 Reno, NV E8502 Cargun City, NV 83708
(702) 4860120  Fax {702) 4664563 [F75) 6884730  Fax {775) 663-3725 {TT5)684-2970  Fax (775) 684-2077

Web Addrerss: hip:ifid stale.nv.us

9
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i AFFIDAVIT OF HARVEEN SEKHON
2 |iSTATE OF NEVADA )
3 ||counTY OF CLARK j =
4 {, HARVEEN SEKHON, being first duly sworn, depose and say:
5 1. Thai I am employed by the State of Nevada Department of Business and Industry,
6 |{Financial Institutions Division (“FID") as an Examiner IV (Supervisory Examiner), that, pursuant to
7 || said employment, [ have personal knowledge of the facts set forth hercunder, and that [ am competent to
8 || testify to the same;
9 2, I have been employed with the FID for approximately 5 years;
10 3. That my responsibilities a3 an Examiner IV include reviewing examination reports
11 ||before they ars finalized and determining whether there will be a “satisfactory", “needs improvement”
12 || or “unsatisfactory” rating;
& %a 13 4. That, in the event a licenser receives an unsatisfaciory rating, the licensee will be given
E 'gg 14 |30 days to submit a plan of compliance or indicate that they da not plan to comply and request 2
3 % #ﬂ. 15 || hearing;
'zE ES 16 5. That, the F1ID may also conduct a follow-up exam within 3 months of the issuance of the
17 || exam for the purpase of determining whether the licensee has come inlo compliance;
18 6. That the FID can wait until after the follow-up exam before issuing a cease and desist
19 |} order resulting in an apponunity for a hearing;
20 7. That the FID has begun offering the oppostunity for a hearing earlier in the process and
21 !l the licensees are afforded the opportunity to request a hearing within the 30 day period foilowing the
22 |lissuance of the “unsatisfactory” exam results and, should & hearing be requested, a notice of hearing will
23 || be issued;
24 8. That, with regard to “unsatisfaclory™ ratings, the administrative procedure has included
25 ||(during the time that | have been employed with the FID), the issuance of “unsatisfactory” exam results
26 || followed by a perlod in which 1o come into compliance, which is followed by a rease and desist order
27 || and opportunity for a hearing provided the licensee does not come inlo compliance;
28
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9. “The ditlerence now is that the licensee receives an additional opponunity for a hearing

betore a ecase and desist order is issued;

10. Therefore, contrary to TitleMaox's assentions, they do have an admyinistrative remedy;

FURTHER AFFIANT SAYETHE NAUGHT,

e

larveen Sckhon, L.\am:ncr v

SIGNED AND S5WORN 10 before ine by on
this 17 day of September, 2015,

\IOT;\RY I’UBI IC

LORETTA RELLANGER
BTATE OF HEVADA
Cartfeat No: 118457,
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ADAM PAUL LAXALT -
Attorney General

DAVID POPE

Senior Deputy Attorney General
CHRISTOPHER ECCLES

Deputy Attorney General

£55 East Washington Avenue, Suite 3500
Las Vegas, Nevada §9101

Telephone: (702) 486-3105

Facsimile: {702) 486-3416

E-Mail: ceccles@ag.av.gov

BEFORE THE NEVADA FINANCIAL INSTITUTIONS DIVISION

x W W

ADMINISTRATIVE COMPLAINT FOR
DISCIPLINARY ACTION AND
NOTICE OF HEARING

IN THE MATTER OF:

TITLEMAX OF NEVADA, INC. and
TITLEBUCKS d/b/a TITLEMAX

ADMINISTRATIVE COMPLAINT FOR DISCIPLINARY ACTION

GEORGE E. BURNS, Commissioner of the NEVADA FINANCIAL INSTITUTIONS
DIVISION of the DEPARTMENT OF BUSINESS AND INDUSTRY, STATE OF NEVADA (the
"Division”), complains for disciplinary action against TITLEMAX OF NEVADA, INC. and
TITLEBUCKS d/bfa TITLEMAX (hereinafter “TITLEMAX") as follows:

JURISDICTION

1. Pursuant to Nevada Revised Statutes (NRS) Chapter 804A, the Division is vested with
the exclusive and originat jurisdiction over the reguiation, business practices, licensing,
examinations, and. disciplinary action related to deferred deposit lending, high-interest
lending, title lending, and check cashing services in Nevada.

2. TITLEMAX is now, and was at all pertinent times alleged herein, licensed in Mevada by
the Division as a deferred deposit lender, and / or a high-interest lender, and / or a {itle
lender, and / or a check cashing service, pursuant to NRS Chapter 604A.

3, As the holder of a Chapter 604A license, TITLEMAX is subject to the provisions of NRS
Chapier 604A and Nevada Administrative Code (NAC) Chapter B04A.
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v J
4. The Division files this Camplaint pursuant to NRS 604A.820 based upon the matiers

—

asserled herein and seeks the relief set forth below,

FACTUAL ALLEGATIONS

GENERAL FACTS

5. TITLEMAX is incorporated as a domestic corporation under the laws of Nevada and its
resident agent is The Corporation Trust Company of Nevada, located at 701 S. Carson
Street, Suite 200, Carson City, Nevada 89701.

6. TITLEMAX is licensed by the Division to conduct the business of lending at 42 locations

in Nevada and the corporate office is located at 15 Bull Street, Suite 200, Savannah,

P B (= TR < < N N = N &+ B - S 7 )

—&

Georgia 31401,
On or about May 4, 2015, through on or about June 17, 2015, the Divisicn conducied its

—h
—
-~

annual examination of TITLEMAX ta ensure compliance with NRS Chapter 604A and

-
M

NAC Chapter 604A (the “2015 Examination”).

—
w

The 2015 Examination involved a review of two to five percent of TITLEMAX'S loans at

—
I
o]

each of TITLEMAX'S 42 locations in Nevada.

Las Vepas. NV 891C1
-
o

The Division issued a Report of Examination (ROE) to TITLEMAX based upon the

—
jo]
o

_Attarmey General's Qffice
335 E. Widshingron. Suite 3500

17 results of the 2015 Examination,

18 110,  The Division rates licensees as follows, in descending order of compliance:
i9 Satisfactory, Needs Improvement, or Unsatisfactory.

20 1{11. The Division rated TITLEMAX ‘Needs Improvement’ in its 2014 ROE due to

TITLEMAX'S violaticns of NRS 804A.210, NRS 604A.445, and NAC 604A.230.

N N
N -

12.  During the 2015 Examination, the Division cited TITLEMAX for repeatedly violating NRS

23 B04A.210, NRS 604A.445, and NAC 604A.230.
: o4 ||13. Thus, in the 2015 ROE, the Division rated TITLEMAX “Unsatisfactory” due io the
25 repeated v:iolations.
26 ||14. The repeated violations cited in the 2015 Examination are:
27 a. Charging interest in violation of NRS 604A.210 and / or NRS 604A.445; and
28
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15.

FACTS REGARDING TITLEMAX'S UNLAWFUL GRACE PERIOD AMENDMENT
186.

17.
18.

19.

20.

21.

22.
23,

24,

J Y
b. Requiring or accepting co-borrowers on fitie loans in which the co-borrower has
no ownership in tHe vehicle used for the title loan, in violation of NAC 604A.230
in accordance with NRS 604A.105 and NRS 604A.115.
The Commissloner has reasonable cause to believe that TITLEMAX is violating or is
threatening to or intends to violate provisions of NRS Chapter 6044 and NAC Chapter
G04A, |

Pursuant to the TITLEMAX'S original Title Loan Agreement (Loan), the customer makes
seven fulfy amortized installment payments within 210 days to pay the loan off without a
balloon payment at the end of the loan. .

The Division has concluded that the Loan complies with NRS 604A.445(3){a)-{d).
During the 2014 and 2015 Examinations, the Division's examiners cbserved TITLEMAX
employees routinely offer customers an amendment fo the Loan called the “Grace]
Period Payments Deferment Agreement” (Grace Pericd Amendment}.

The text of the Grace Period Amendment provides in pertinent part:

“Because this is only an amendment and medification of the loan
agreement in which we ars only modifying and deferring your
payments under the Title Loan Agreemeant, you acknowledge and
agree that all of the terms and conditions of the Title Loan
Agreement, inciuding the charging of simple interest and waiver of
jury train and arbitration provision remain in full force and effect.”
As a business pattern and practice, TITLEMAX employees offer the Grace Period
Amendment prior to the customer’s default on the Loan.
Customers are lured into the Grace Period Amendment because it typically decreases
their initial payments.
Payments are not fully amortized under Grace Period Amendment.
TITLEMAX charges customers more money under the Grace Period Amendment than i
does under the Loan.

The Grace Period Amendment schedules 14 monthly payments within 390 days.
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25.

26.

27.

28.

29,

30.

Documents from the 2045 Examination show that TITLEMAX charges customers more
1,2

money under the Grace Period Amendment than under the Loan.

L N c Amountdue | Ameunt paid by Unfawful
oan No. ustomer | \nderthe Loan | the customer overage
Name under the amount
Grace Period | charged and
Amendment received by
TITLEMAX
10169-0121672 LY. $5,079.66 $5,826.74 5747.08
11669-0112962 G.T. $£3,500.21 $4,219.84 $719.63
11169-0129196 B.P. $7,212.73 $8,645.45 $1,432.72
10069-0120952 M.A. $11,880.22 $14,133.17 $2,252.95

Documents from the 2015 Examination show 307 examples of TITLEMAX charging
customers more money under the Grace Period Amendment than under the Loan.

The 307 examples only reflect the two to five percent sampling of loans examined by
the Division.

Of those 307 examples, TITLEMAX charged and received unlawful overage amounts
from 24 customers totaling $8,863.21.

Of those 307 examples, 283 remain in “open” status whereby TITLMAX charged anc
will potentially receive unlawful overage amounts totaling $370,080.74.

Assuméng that the 307 examples of TITLEMAX charging customers more money unde!
the Grace Period Amendment reflects a five percent sample size, then by mathematica
extrapolation, TITLEMAX may have unlawfully charged customers a total o

approximately 6,140 times during the period covered by the 2015 Examination.

' This Table summarizes four of TITLEMAX'S loans examined during the 2015 Examination whereby eac)
customer has already paid the unlawful overage amount,

? Exhibits 1-4, attached hereto, include the Loan, Grace Period Amendment, and Customer Receipts for each o

the four loans summarized by the Table.

The fact that payments are not amortized under the Grace Periot

Amendment is evidenced by Bates Stamped page 007 in each the exhibits.
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31.

32.

33.

34,

35.

Further, assuming that the average overage amount charged by TITLEMAX under eact
Grace Period Amendment is $1,288.09 (determined by averaging the unlawiul charges
from paragraph 235), then TITLEMAX unlawfully charged Nevada -customers
approximately $7,908,872 60 during the pericd covered by the 2015 Examination.

An evidentiary hearing is necessary to determine exactly how many times TITLEMAX
charged customers more monegy under the Grace Period Amendment.

An evidentiary hearing is necessary to determine exactly how many times TITLEMAX
charged customers more money under the Grace Periods Amendment, afier the
Division rated TITLEMAX "Needs Improvement” in the 2014 examination.

NRES 604A.070 provides in full as follows:

NRS 604A.070 *Grace period” defined.

1. "Grace period" means any period of deferment offered
gratuitously by a licensee fo a customer if the licenses complies
with the provisions of NRS 604A.210.

NRS 604A.210 provides in full as follows:

NRS 604A.210 Chapter does not prohibit licensee from

offering customer grace period.
The provisions of this chapter do not prohibit a licensee from
offering a customer a grace period on the repayment of a loan cr an
extension of a loan, except that the licensee shail not charge the
customer:
2. Any fees for granting such a grace pericd; or
Any additional fees or additional interest an the
outstanding loan during such a grace period.
(Emphasis added.)
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36.

a7,

38.

38.

40.

41,

42.

W .

NRS 604A.445(3) provides in full as follows:

NRS 604A.445 Title loans: Restrictions on duration of loan
and periods of extension.
Notwithstanding any other provision of this chapter to the

contrary:

3. The original term of a title loan may be up to 210 days if:

(@  The loan provides for payments in instaliments;

(b) The payments are calculated to ratably and fully
amortize the entire amount of principal and
interest payable on the loan;

{c) The loan is not subject to any extension; and

(d)  The loan does not require a balloon payment of any
kind.

(Emphasis added.)

TITLEMAX, through its Grace Period Amendment, charges additional fees and / or
additional interest during grace periods.

TITLEMAX, through its Grace Period Amendment, makes title loans that last up to 39¢
days, which exceeds the maximum original term of 210 days allowed pursuant to NRS
604A.445(3).

TITLEMAX, through its Grace Period Amendment, makes titla loans whereby payments
are not fully amortized.

TITLEMAX, through its Grace Period Amendment, makes lille loans that require ong ot
more balloon payments.

TITLEMAX'S repeated viciations were without any attempt to correct the deficlencies
and thus the repeated violations were willful, and / ot intentional, and / or without any
exercise of due care.

TITLEMAX'S systematic business practice of amending the Loan via the Grace Pericc
Amendment is predatory and shows a willful intent to evade NRS and NAC 604A ir

order to unfawfully charge Nevada customers what may amount to millions of dellars.
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43.

44.

45.

46,

47.

48,

Y y

FACTS REGARDING TiTLEMAX'S UNLAWFUL GUARANTORS

Onsite visits to TITLEMAX locations and conversations between the Division's
examiners and TITLEMAX's employees show that TITLEMAX requires and / or accepts
a guarantor to a transaction entered into with a customer.

Examination papers from the 2015 Examination show that TITLEMAX requires and / or
accepts a co-signor on a title loan to a customer where the co-signor's name is not on
the title to the vehicle.

TITLEMAX's loan agreements require and / or accept a co-signor on a lile loan to a

customer where the co-signor's name is not on the title to the vehicle,

NRS 604A.105(1)(a)(1)-(2) provides in full as follows:

NRS 604A.105 “Title loan" defined.
1. “Titie loan” means a loan made to a customer pursuant to
a loan agreement which, under its criginal ferms:
(a) Charges an annual percentage rate of more than 35
percent, and
(b)  Requires the customer to secure the loan by either:
(1)  Giving possession of the title to a vehicle
legally owned by the customer to the
licensee or any agent, affiliate or subsidiary of
the licensee; or
(2)  Perfecting a security interest in the vehicle by
having the name of the licensee or any agent,
affiliate or subsidiary of the licensee noted on
the title as a lienholder.
{(Emphasis added.)

NRS 604A.115 provides in full as follows:

NRS 604A.115 “Title to a vehicle” or “title” defined.

“Title to a vehicle” or "title” means a certificate of title or ownership
issued pursuant fo the laws of this State that identifies the legal
owner of a vehicle or any similar document issued pursuant to the
laws of another jurisdiction.

NAC 604A.230(1)(a) pravides in full as follows:
NAC 604A.230{1} Prohibited acts: Miscellangous acts.

1. A licensee shall not:
(a) Require or accept a guarantor to a transaction entered

into with a customer.
FPage 7 of 16
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49

50.

51.

b2

53.

o4,

65.

58.

57.

o8.

v - J
The term "guarantor” is not defined in MRS Chapter B04A or NAC 604A.
A guarantor is “One who makes a guaranty ot gives security for a debt.” BLack's Law
DICTIONARY 711 (7" ed. 1989).
A guaranty is "A promise to answer for the payment of some debt, or the perfarmance of
some duty, in case of the failure of ancther who is liable in the first instance.” BLACK'S Law
DicTIONARY 712 (7" ed. 1999).
A title loan requires the customer ta secure the loan. NRS 604A.105(1)(b).
A title loan requires that the cusiomer give possession of the title fo a vehicle legally
owned by the customer 1o the licensee. NRS 604A.105(1)b)(1).
Regardiess of whether guarantor is called a co-borrower or a co-signor, the licensee is
prohibited from requiring or accepting security or a promise to answer for payment from
anyone other than the customer whose name is on the title.
An evidentiary hearing is necessary to determina exactly how many times TITLEMAX
required or accepted a guarantor to & loan with a customer,
An evidentiary hearing is necessary 10 determine why TITLEMAX required or accepted

a guarantor to a loan with a customer.

An evidentiary hearing is necessary 10 determine what, if any, effect the relationship
between the customer and the guarantor would have on the Division's analysis.

An evidentiary hearing is necessary 10 determine exactly how many times TITLEMAX
required or accepted a guarantor to a loan with a customer, after the Division rated

TITLEMAX “Needs lmprevement” in the 2014 gxamination.
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1 ALLEGED VIOLATIONS

:; 2 {|59. Based upon and incorporating by reference the foregoing Factual Allegations, the

:} 3 Commissioner alleges that TITLEMAX violated NRS 604A.210(1) and / or (2), one 0

i 4 more times, by charging the customer additional fees and / or interest during a grace

% 5 period.

,f 6 [|60. Based upon and incorporating by reference the foregeing Factual Allegations, the

g 7 Commissioner alleges that TITLEMAX willfully violated NRS 604A.210(1) and / or (2)

‘? 8 one of more times, by charging the customer additional fees and / or interest during &

»ﬁi 9 grace period.

; 10 |[{61. Based upon and incorporating by reference the foregoing Factual Allegations, the

: 11 Commissioner alleges that TITLEMAX violated NRS 604A.445(3)(k), one or more

f 12 times, by calculating payments on loans to customers that do not ratably and fully

* E%ﬂ 13 amortize the entire amount of principal and interest payable on the loan.

; %;:E 14 ||62. Based upon and incorporating by reference the foregoing Factual Allegations, the

,; ﬁ:g;‘l 18 Commissioner alleges that TITLEMAX willfully violated NRS 604A.l445(3)(b), ong o

; g;l’i 16 more times, by calculating payments on loans to customers that do not ratably and fully

; ® 17 amortize the entire amount of principal and interest payable on the loan.

18 ||63. Based upon and incorporating by reference the foregoing Factual Allegations, the

‘ 19 Commissianer alleges that TITLEMAX violated NRS 604A.445(3}(c), one or more times

20 by extending loans to customers for a term of up to 390 days.

‘ 21 ||64. Based upon and incorporating by reference the foregoing Factual Allegations, the

! 22 Commissioner alleges that TITLEMAX willfully viclated NRS 604A.445(3)(c), one ol

i 23 more times, by extending loans to customers for a term of up to 380 days.

24 |165. Based upon and incorporating by reference the foregeoing Factual Allegations, the

3 25 Commissioner alleges that TITLEMAX violated NRS 604A.445(3)(d), cne or more
26 times, by separating interest and principal which resuits in the customer paying ons of

! 27 maore balloon payments.

% 28
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66.

67.

68.

&
Based upon and incorporating by reference the foregoing Factual Aliegations, the

Commissioner alleges that TITLEMAX wilifully violated NRS 604A.445(3)(d), one of]

more times, by separating interest and principal which results in the customer paying

one or more balloon payments.
Based upon and incorporating by reference the foregoing Factual Allegations, the

Commissioner alleges that one or more of TITLEMAX'S repeat violations are willful,

and ! or intentional, and / or without any exarcise of due care to prevent the repeat

violations.

DISCIPLINE AUTHORIZED

NRS 604A.810 provides in fult as follows:

NRS 604A.810 Order to desist and refrain; action to enjoin
violation; appointment of receiver.

4. Whenever the Commissioner has reasonable cause 1o
believe that any person is viclating or is threatening to or
intends to violate any provision of this chapter, the
Commissioner may, in addition to all actions provided for
in this chapter and without prejudice thereto, enter an
order requiring the parson to desist or to refrain from such
violation.

2. The Attorney General or the Commissioner may bring an acticn
to enjoin a person from engaging in of continuing a violation or
from doing any act or acts in furtherance thereof. In any such
action, an order or judgment may be entered awarding a
preliminary or final injuncticn as may be deemed proper.

3. |n addition to all other means provided by law for the
enforcement of a restraining order or injuncticn, the court in
which an action is brought may impound, and appoint a receiver
for, the property and business of the defendant, including
books, papers, documents and records pertaining thereto, or s¢
much thereof as the court may deem reasonably necessary to
prevent violations of this chapter through or by means of the
use of propeny and business, whether such books, papers,
documents and records are in the possession of the defendant,
a registered agent acting on behalf of the defendant or any
other person. A receiver, when appointed and qualified, has
such powers and duties as to custody, collection,
administration, winding up and liquidation of such property and
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69,

business as may from time to time be conferred upon the
receiver by the count.

(Emphasis added.)

The procedures for taking disciplinary action are as follows:

NRS 604A.820 Procedure for taking disciplinary action;
authorized disciplinary action; grounds.

1. If the Commissioner has reasen to believe that grounds for
revocation or suspension of a license exist, he shall give 20
days' written notice to the licensee stating the contemplated
action and, in general, the grounds therefore and set a dale
for a hearing.

2. At the conclusion of a hearing, the Commissioner shail:

(a)  Enter a written order dismissing the charges, revoking
the license or suspending the license for a period of
not more than 80 days, which petiod must include any
prior temporary suspension. The Commissioner shall
send a copy of the order to the licensee hy registered
or certified mail.

{b}) Impose upon the licensee an administrative fine
of not more than $10,000 for each violation by the
licensee of any provision of this chapter or any
regulation adopted pursuant thereto.

(¢} If a fine is imposed pursuant to this section, enter
such order as is necessary to recover the costs of
the proceeding, including his investigative costs
and attorney’s fees.

(Emphasis added.)

3. The grounds for revocation or suspension of a license are
that:
(a) The licensee has failed to pay the annual license fee;
(by The licensece, either knowingly or without any
oxercise of due care to prevent it, has violated
any provision of this chapter or any lawful
regulation adopted pursuant thereto;
() The licensee has failed to pay a tax as required
pursuant to the provisions of chapter 363A of NRS;
(d)  Any fact or condition exists which would have justified
the Commissioner in denying the licensee's original
application for a license pursuant to the provisions of
this chapter; or
{e) The licensee:
(1)  Failed to open an office for the conduct of the
business authorized by his license within 180
days after the date his license was Issued; or
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(2) Has failed to remain open for the conduct of
1 the business for a period of 180 days without
2 good cause therefore.
3 4, Any revocation or suspension applies only to the license
granted to a person for the particular office for which
5 4 grounds for revocation or suspension exist.
5 5.  An order suspending or revoking a license becomes
5 effective 5 days after being entered unfess the order
specifies otherwise or a stay is granted.
7 1170. NRS 604A.900 provides in full as follows:
8 NRS 604A.900 Remedies for certain willful violations.
] 9
; 1. Except as otherwise provided in this section, if a licensee willfuily.
: 10 (a) Enters into a loan agreement for an amount of interest or anj
3 other charge or fee that violates the provisions of this chaptel
] 11 or any regulation adopted pursuant thereto;
i 19 (b) Demands, collects or receives an amount of interest or any
other charge or fee that violates the provisions of this chaptel
2 13 or any regulation adopted pursuant thereto; or
§§§ {c) Commits any other act or omission that violates the
5”‘:5 14 provisions of this chapter or any regulation adopted pursuan
E2Z thereto,
ffggu 15 —  the loan is void and the licensee is not entitled to collect
£ g?% receive or retain any principal, interest or other charges o
b s 16 fees with respect to the loan.
17 .. . . .
¥ 2, The provisions of this section do not apply if:
E, 18 {a) A licensee shows by a preponderance of the evidence that the
1 violation was not intentional and resulted from a bona fide efror o
j 19 computation, notwithstanding the maintenance of procedures
; reasonably adapted to avoid that error; and
¢ 20 (b)  Within B0 days after discovering the error, the licensee noiifies the
i 21 customer of the error and makes whatever adjustments in the
fi account are necessary to correct the error.
i 55 (Emphasis added.)
o
t 23
, 24
! 25
?
3 26
° 27
28
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23
24
25
26
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71.

RELIEF SOUGHT

Based upon the allegations contained herein which constitute sufficient cause fof

discipfinary action against the licensee pursuant to the provisions of NRS Chapter 604A

and NAG Chapter 604A, the Commissioner prays for relief as follows:

A, That TITLEMAX be fined a monetary sum pursuant to the parameters defined at
NRS B04A.820(2);

B. That action be taken against TITLEMAX's license pursuant to the parameters;
defined at NRS B04A.B20(2);

C. That TITLEMAX pay the costs of the proceeding, including investigative costs,
and atiorney's fees pursuant to the parameters defined at NRS B04A 820(2);

D. That TITLEMAX be ordered to desist and refrain from violating NRS 604A.210,
and / or NRS 604A.445, and / or NAC 604A.230;

E. That TITLEMAX'S willful viokations resuit in a finding that the loans are VOID
pursuant to NRS 604A.900; and

F. For such other and further relief as the Administrative Law Judge may deem just

and proper.

DATED this (o4& day of O edctawe, 2015,

STATE OF NEVADA
DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION
N D WO S ———
GEORGE E. BURNS
Gommisgioner

e
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1
2
3 NOTICE OF HEARING
4 THEREFORE, TITLEMAX s directed to answer in wiiting the Administrativa Complaint
5 ||for Disciplinary Action within 10 days from service and to serve the same upon thaf
6 [lundersigned Deputy Attorney General. A hearing inte this matter will be held at:
7 The Nevada Financial Institutions Division, 2785 E. Desert inn Rd., Suite 180, Las
8 ||Vegas, Nevada B9121, beginning on October 27, 2015, through Qctober 28, 2015,
g ||beginning each day at 10:00 a.m. until 5:00 p.m. or untii the matter is concluded.
10 The Administrative Law Judge will, at that time, take such action as may be just and
11 || proper pursuant to the proof and pertinent laws. TITLEMAX is enlitied to be represented by
12 ||counsel at the hearing, and to cross-examine witnesses, presant evidence, and argue on its
E‘% 13 || own behalf before a decision is made by the Cemmission, Should TITLEMAX fail to appear at
SEs
] £42 14 ||the hearing, a decision may be reached in its absence.
! 5E 15
e5l
g3 16 DATED this {4 L _day of Toedehan ., 2015.
Y
: 18 FOR THE NEVADA ATHLETIC COMMISSION,
DEPARTMENT QF BUSINESS AND INDUSTRY,
H 19 STATE OF NEVADA
20
=
21 By; /‘*f’__\ P i ason
g SEORGE E. BURNS
3 22 [C .
i { Commissioner
j 23 || SUBMITTED BY:
24 ADAM PAUL LAXALT
ttorney General
§ 25 Y e, / {j/ o7
\ - te t . f«" ti _.{"‘"
? 26 By'_ “ 'j/( L’ - ,/ s ,l_/,.’..A—"""'_’j
;i o7 CHRISTQPHER ECCLES
% Deputy Attorney General
28
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ORDR "
Patrick J. Reilty, Esq. % L

Nevada Bar No. 610
Joseph G, Went, Esq, CLERK OF THE COURT
Mevada Bar No, 9220
HoLLanD & Hary I LP
9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134
Tel: {702) 669-4600
Fax: i'?{}?.) 669-4650
Email: prefilyviaboilardhstean
Tuweifihaandlian ont

Aitorneys for Plaintiff

DISTRICT COURY
CLARK COUNTY, NEVADA

TITLEMAX OF NEVADA, INC, a Nevada] CaseNo.: A-15-719176-C
corporation,
Dept. No.: XX1
Plaintiff,
ORDER CRANTING DEFENDANT'S

ve, MOTION TO DISMISS FOR FAILURE

TO  EXITAUST  ADMINISTRATIVE
STATE OF NEVADA, DEPARTMENT OF ! REMEDIES
BUSINESS AND INDUSTRY FINANCIAL
INSTITUTIONS DIVISION, | AND .
Defendant. - ORDER DENYING TITLEMAX'S

MOTION FOR SUMMARY JUDGMENT

Defendant’s Motion to Momiss for Failure to Bxhaust Administrative Remedies and

E the gral argument presented by the parties, hereby orders as follows:

.agi Fif

TitleMax's Motion for Summary Judgment came on for hearing before this Court on December
9,2015.

David 1. Pope, Senior Depuly Attorney General appeared on behalf of the Defendant;
| Patrick J. Reilly, Esq., of iTolland & Hart LLP, appeated on behalf of the PlaintlT.

The Court, having considered the papers and pleadings regarding the motion, as well 4s |

/1]
Page t of 2

| dis36n, 1
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Holland & Hart LLP

9555 Hillwood Drive, Second Floor

Las Vegas, Nevada 89134

F O VN S

MO~ &h h

i HOLLAND & F

Defendant’s Motion to Dismiss for Failure to Exhaust Administrative Remedies is hereby
granted.

As to the first question of whether Plaintiff has violaied NAC 604A.230(1Xza) anytime 2
co-borrower (as the term is used by Plaintiff} is not listed on the title of a vehicle, the Cowrt finds
that there are questions of fact as to what the differences are between a co-borrower and &
guarantor,

As to the second questfnn of whether Plaintiff is in violation of NRS 60MA.210 by
charging interest during a grace period, the Court {inds that there i3 a question of fact as to the
implementation of these grace periods wnd whether the total interest charged during the grace
period plus the interest charged during the term of the loan (with extensions) exceeds the amount
of allowahie interest under NRS 604 A.445.

Consequently, this case is dismissed and Plaintiff must exhaust its administeative §
remedies and, thoreafter, seelt judicial review by a district court pursuant to Chapter 233B of the
NRS. Given the foregoing, TitleMoax’s Motion for Summary Judgment is hereby denied as
moot.

I'T IS 80 ORDERED,

R .vf:é:;-wmf**“%»}’:

DATEDY 5 £L, iy of Jadossy, 2016:

e g,’ig’,fﬁux é“;{x e

DISTRICT COURT JUDGE

T e
Joseph G, Went, B,
JART LLE

0553 Hillwood $idve, Second Moor
Las Vegas, Nevada 89134

- Artorneys for Plaintiff

Page 2 0f 2
- 8335368, 1
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BEFORE THE DEPARTMENT OF BUSINESS & INDUSTRY
LAS VEGAS, NEVADA

IN THE MATTER OF;
FINANCIAL INSTITUTIONS DIVISION,
Claimants,

' FINDINGS OF FACT, CONCLUSIONS

OF LAW, AND ORDER

TITLEMAX OF NEVADA, INC. AND
TITLEBUCKS D/B/A TITLEMAX,

Respondents.

e et e Mt et st st et et Nt et P e et

This is a contested case betwsen Claimant, the Financial Institutions Division of
the Nevada Department of Business & Industry (FiD), and Respondent, TitleMax of
Nevada, Inc, and TitleBucks d/b/a TitleMax (TitleMax).

I PROCEDURAL BACKGROUND
FID commenced this administrative action under NRS 233B.121 with the

{lissuance of an Administrative Complaint for Disciplinary Action and Notice of Hearing

("Complaint’) against TitleMax on Octcber 6, 2015. FID alleged that TitleMax was In
violation of several provisions of NRS Chapler 604A and sought the imposition of fines,
the issuance of a cease and desist order as to the violative practices, the retumn to
customers of certaln funds derived as a result of the violative practices, and the
imposition of alf administrative costs incurred as a result of bringing this acticn. The
Complaint scheduled a hearing date of Qctober 27, 2015,

On Qctober 8, 2015, this matter was assigned to an Administrative Law Judge
following FID Gommissioner George Bums's disqualification pursuant to NRS
233B.122.

On October 20, 2015, FID issued an Amended Notice of Hearing on
Administrative Complaint for Disciplinary Action, rescheduling the hearing date to

1
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November 5, 2015.

On October 26, 2015, TitleMax filed its Answer to Administrative Complaint,

On October 27, 2015, a status check was held, which counsel for both parties
attended.

On October 29, 2015, a Procedural Order was issued vacating the November 5,
2015, hearing date and directing the parties to exchange lists of proposed exhibits and
witnesses and FID to disclose the typs and amount of penalties it sought. The
Procedural Order also directed the parties to submit a joint evidentiary packet and
pemmitted the filing of briefs by December 18, 2015,

On December 9, 2015, TitieMax filed a request for a motion in limine precluding
FID from admitting into evidence any documents not disclosed by November 13, 2015.
FID filed an opposition to TitleMax’s motion on February 11, 2016. TiteMax filed its
reply in support on March 10, 2016.

Also on December 9, 2015, FID requested a 30-day extension to the deadline
for the parties’ submission of the Joint evidentiary packet and briefing.

On December 11, 2015, an order was issuad granting the requested extension,
setting January 18, 2016, as the deadiine for the parties’ submission of the joint
evidentiary packet and brefing.

On January 14, 2016, the parties jointly requested an extension to the deadline
for their submission of the joint evidentiary packet and briefing to February 12, 20186.

On January 15, 2016, an order was issued granting the requested extenslon,
setting February 12, 2016, as the deadline for the parties’ submission of the Joint
evidentiary packet and briefing.

On February 12, 2018, both parties submitted their prehearing briefs. Also on
February 12, 2016, the parties jointly requested an extension to the deadline for their
submission of the joint evidentiary packet to February 24, 2016,

Also on February 12, 2016, TitleMax filed a Motion for Declaration Regarding
Interpretation of Nevada Law and a Mofion for Declaratory Ruling and to Stay

2
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Deadlines. FID filed its oppaosition to the latter motion on February 24, 2016, TitleMax
filed its replies in support on March 10, 2018.

Cn February 16, 2016, an order was issued granting the requested extenslon,
satting February 24, 2016, as the deadline for the parties’ submission of the joint
evidentiary packet.

On February 24, 20186, the parties requested an extension to the deadline for
their submission of the joint evidentiary packet.

On February 26, 2018, an order was issued granting the requested extension,
setting March 30, 2016, as the deadline for the parties’ submission of the joint
evidentiary packet.

On March 18, 2016, an Order Denying TitleMax's Motion for Declaratory Ruling
and to Stay Deadlines was issued.

On March 29, 2018, TitleMax filed a Motion for Clarification of the March 18,
2016, order, On April 4, 2016, FID filed its opposition to the Motion for Clarification. Cn
April 18, 2016, TitleMax filed its reply in support of its Motion for Clarification.

On March 30, 2016, the partics submitted thelr joint evidentiary packet.

On Aprit 4, 2016, an Order Setting PreHearing Conference was issued,
scheduling a prehearing conference with all parties for April 27, 2016.

On May 13, 2016, a Procedural Order was issued following the prehearing
conference. This Order resolved all pending motlons as foliows: 1) TitleMax’s Motion
for Clarification was denied; and 2) TitieMax's Motion for Order in Limine was granted
in part, holding that FID was permitted to use as exhibits at the hearing only those
documents it disclosed to TitleMax by November 16, 2015. The Procedural Order also
scheduled the matter to proceed to heaning beginning July 18, 2018.

On June 14, 2016, FID filed a Motion to Admit Division's Exhibit A and
Summarias of Exhibit A pursu_ant foNRS 52,275.0n J,un_ge 20, 2016, TitleMax indicated
that it had no opposltion to FID’s Motion. On June 24, 2016, an Order Deeming
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Documents Admitted was Issued.’

On July 18, 2016, this matter proceeded to hearing. At hearing, the following
witnesses were called and questioned under oath: Harveen Sekhon, Andrea Bruce,
Ma. Theresa Dihianson, George Burns, and Theodore ("Ted") Helgesen. The parties
stipulated to the admission Into evidence of all marked exhibits, amounting to more than
10,000 documents. The hearing concluded on July 20, 20186.
it FINDINGS OF FACT

TitleMax is licensed under NRS Chapter 604A. As a licensee, TitleMax is subject
to the provisions of NRS Chapter 604A and Nevada Administrative Code (NAC) 604A.

FID conducts annual examinations of each of its licensees. Each licensee
receives one of three ratings at the conclusion of each examination: Satisfactory, Needs
Improvement, or Unsatisfactory. If a licensee receives a Satisfactory rating, FID will
usually examine it again after one year. If a licensee receives a Needs Improvement
rating, FID askls the licensee 1o respond in writing within 30 days with the steps it intends
to take to remedy the problems identified, and thén FID will usually re-examine it six
months later. If a Hicensee receives an Unsatisfactory rating, FID asks the licensee 1o
respond in writing within 30 days with the steps it intends to fake to remedy the problems
identified, and then FID will usually re-examine it three to six months later.

FID commenced an annual exéminatio'n of TitleMax on August' 6, 2014, which
concluded on December 18, 2014 (“2014 Examination”).2 As a result of this examination,
F!D assigned TitleMax a "Needs Improvement” rating, noting several alleged violations
of Nevada law.3 Specifically, FID noted that TitleMax allowed people who were not on
vehicle titles to become co-borrowers on title loans in contravention of NAC 604A.230,
NRS 604A.105, and NRS 604A.115 and TitleMax offared an agreement titled "Grace

1 At the hearing, TitleMax moved for tha admission of proposed Exhibit 104, a summary of errors contained
in FID's Summaries of Exhibit A document. FIE opposed the admission of TitieMax’s proposad Exhibit
104, conlending that il was filed untimely and did not contain any relevant or material information, FID
statad {hat it would prepare and file an errata to its Summaries of Exhibit A, carrecting any typographical
errors contained tharein. FID did not file such an errata. Given that the gonclusions reached in this Order
did not require refiance on FID's Summaries of Exhibit A document, TitleMax's motion to admb proposed
Exhiblt 104 is denied as unnecessary, :

? FID Ex. B {00008565-00008581).

3 FID Ex. B (00008577).
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Period Payments Deferment Agreement” (“GPPDA") in contravention of NRS
604A.445.% Examiners from FID and representatives from TitleMax attended a meeting
to discuss the examination before its completion on October 7, 2014.5 Examiners from
FID and representativés from TitleMax also ook part in a telephonic exit interview at the
concluslon of the examination on December 18, 2014.8

On February 9, 20185, TitleMax, through its counsel, authored a letter addressed
to Ma. Theresa Dihiansan, an Examiner |l with the FID.” This 10-page letter set forth
the bases for TitleMax’s disagreement with the violations of Nevada law FID cited In its
2014 Examination. On March 2, 2015, FID responded through its counsel.? FID's letter
in response did not substantively address TitleMax's dispute of the alleged violations of
NAC 604A.230, NRS 604A.105, NRS 604A.115, and NRS 604A.445.% FID summarily
stated that it *stfood] by its position” with regard to those issues. ™

FID commenced a follow-up examination of TitleMax on May 22, 2015, which
concluded on June 17, 2015 (*2015 Examination”).’ FID assigned TitleMax an
“Unsatisfaclory” rating, noting several repeat violations of Nevada law.'? Specifically,
FID noted that TitleMax was still offering the GPPDA to customers in contravention of
NRS 604A.445." FID noted that it found no instances in which TitleMax allowed
Individuals who were not on a vehicle's title to become co-borrowers on the title loan
using the vehicle as collateral, and therefore the Report of Examination for the 2015
Examination desmed that violation rectified.'* Examiners from FID and representatives
from TitleMax participated in a telephonic exit interview on June 17, 2015.5

On June 1, 2015, TitleMax commenced an action for declaratory relief in
Nevada's Eighth Judicial District Court. (Case No. A-15-719176). In the lawsuit, TitleMax

4 FID Ex. B (00008574-00008577).

S FID Ex. B (00008580).

FID Ex. B (00008573).

7 TilleMax Ex. 85 {TMX 85-00007%-00012).
8 TitleMax Ex. 86 (TMX 86-00001-00003).
8 TitleMax Ex. 86 (TMX B8-0D0003).

18 TitleMax Ex. 86 (TMX 85-00003),

" FID Ex. C (00008582-00008504),

12 FID Ex. C (00008591},

¥ FID Ex. C (00008588},

14 FID Ex. C (00008588).

S FID Ex. C (00008588),
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requested a declaration 1) that an individual may be a co-borrower on a titie loan without
2 || violating NAC 604A.230 when said individual is not listed on the title of the vehicle
3 || associated with the loan; and 2) interpreting NRS 804A.210 and NRS 604A.445.

a On July 13, 2015, counsel for FID zuthored an etnail to counsel for TitleMax to

= ||ask if TileMax would agree to convert its action for declaratory relief to an action
¢ ||pursuant to NRS Chapter 28 in which the parties stipulate to having a good faith
controversy about their rights and seek a judicial declaration.'® At some point after July
23, 2015, TitleMax declined to agree to convert its declaratory relief action to a Chapter

29 action.!?

On October 6, 2015, FID commenced this administrative action against TitleMax
10

with the issuance of its Complaint.
11
TitleMax stopped offering the GPPDA on new loans in December of 2015,
12 TitleMax stopped allowing non-legal owners to become parties to title loans in the

13 || summer of 2015 because, as testified to by Ted Helgesen, the Department of Motor

14 |lvehicles stopped allowing TitleMax to perfect its liens unless all parties to the title loan
15 {|contract were also on the vehicle title.

16 A. Findings of Fact Particular to the Issues Presented by the GPPDA

” Under NRS 604A.445, title lenders may offer two lypes of title loaris to customers:

18 |[(1) a 30-day loan that may be extended for up to six additional 30-day periods (NRS
19 || 604A.445(1)42)); and (2) a 210-day loan that may not be extended. (NRS 604A.445(3)).
20 || TitleMax offers its customers the 210-day loan only.

2 When a customer desires to enter into a 210-day title loan with TitleMax, the
., | customer signs an agreement titled “Title Loan Agreement.""® This agreement provides
41 that the customer will make payments on the loan in seven instaliments scheduled 30
days apart, with each payment ratably and fully amortized such that the principal and

24

interest will be paid in full on the date of the seventh payment.® The agreement informs
25

the customer that the principal amount of the loan will be subject to simple interest
6

21
18 TitleMax Ex, 98 (TMX 98-00001-00004).

o5 |7 TitleMax Ex. 98 (TMX 98-00001-00004).
18 TitloMax Ex. 91 (TMX 91-001-003).
12 TitleMax Ex. 91 (TMX 81-001-003).
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calculated daily.? A Truth-In-Lending Act (TILA) disclosure accompanies the
agreement.?! The TILA disclosure sets forth the annual percentage rate applicable to
the loan, the projected finance charge, the amount financed, and the projected total of
payments.?? The TILA disclosure contains a projection of the total amount the customer
will pay in finance charges assuming the customer makes each payment on its due
date.?

FID admits that the Title Loan Agreement complies with Nevada law.2*

At the time the customer enters into the Title Loan Agreement, TitleMax staff
informs the customer of the option to enter into a GPPDA. Under the GPPDA, TitleMax
“amend[s], modiffies], and defer[s]" the customer's payment schedule to provide for
fourteen Installments scheduled 30 days apart, with the first seven payments going
toward interest only and the secand seven payments going toward principal only.?5 The
due dates for the first seven payments remain the same as under the Title Loan
Agreement, with seven additional payment due dates scheduled every 30 days
thereafter.28 Under the GPPDA, the customer's payments are no longer fully and ratably
amortized. Under the GPPDA, the [oan remains subject to the same annual percentage
rate as agreed upon in the Title Loan Agreement. TitleMax customarily allows customers
whose accounts are In current status to enter into the GPPDA anytime at least 24 hours
after entering into the Title Loan Agreement.

A customer who enters into the GPPDA is entitled to make lower monthly
payments than he or she would be entilled to make under the Title Loan Agreement.
However, a customer who makes payments according to the payments schedule set
forth in the GPPDA will ultimately pay mora money in interest to TitleMax than he or sha
would have paid had he or she made payments according to the payments schedule set
forth in the Title Loan Agreement. Linder both the Title Loan Agreement and the GPPDA,

the customer is entitled to make payments early without a penalty.

2 TitleMax Ex. 91 {TMX 91-001-003}.
21 See, for example, FID Ex. A-1 {000003).
2 I,
B id.
2 TitleMax Ex. 102, p. 3 117,
2 See, for example, FID Ex. A-1 (000018-000017).
% id,
7
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For example, on January 17, 2015, CustomerAEsguerra entered into a Title Loan
Agreement with TitleMax in which he borrowed a principal amount of $5,800,00 at an
annual percentage rate of 133.71208% for 210 days.?” Under these terms, Customer
Esguerra was projected to pay $2,813.16 in interest over the life of the loan, for a total
ambunt paid of §8,613.16.2% Customer Esguerra was required to make payments every
30 days for 210 days In the amount of $1,230.45 each, with the last payment coming
due on August 15, 20152® On March 21, 2015, Customer Esgusrra entered into a
GPPDA with TitleMax.® Under the GPPDA, Customer Esguerra was required to make
payments every 30 days for 420 days, with the first seven payments being in the amount
of $637.42 each (the seventh payment was still due on August 15, 2015) and the second
seven payments being in the amount of $828.57 each.*! Under the GPPDA, Customer
Esguerra was projected to pay $4,461.94 in interest over the life of the loan, for a total
amount paid of $10,261.94.% Under the GPPDA, Customer Esguerra was projected to
pay $1,648.78 more in interest than he was projected to pay under the Title Loan
Agreement.®?

B. Findings of Fact Particular tg the Issues Presented by the Allowance of
Co-Borrowers on Title Loans

TitleMax allows individuals who are not legal owners of the vehicle that is the
collateral for the title loan to become parties to the loan. TitleMax terms thess parties
‘co-borrowers.” In the event of a default on the loan, TitleMax does not pursus either the
vehicle’s legal owner or the co-borrower personally. No evidence was presented that
TitleMax has ever sought to recover funds on a defaulted loan from the vehicle's legal
owner or a co-borrower. TitleMax's exclusive remedy upon default is repossession of
the vehicle that is the collateral for the title loan.

Ii. CONCLUSIONS OF LAW

A. Conclusions of Law Particular to the Issues Presented by the GPPDA

7 F|D Ex. A~4 (ODOOR3-000087).
3 FID Ex, A~ (000084).

2 FID Ex, A4 000084).

3 F|D Ex, A4 (000090-000093).
31 FID Ex. A4 (000091).

32 F|D Ex, A~4 (000091},

% FID Ex. A~4 {000083-000093).
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L FID asserts that TitleMax viclates NRS 604A.445, NRS 604A.070, and NRS
2 11 604A.210 when it enters into the GPPDA with customers. FID contends that by entering
3 ||into the GPPDA, TitleMax unlawfully extends the term of the loan, does riot ratably and
1 {{fully amorlizé instaliment payments, and charges additional interest. TitleMax argues in
5 || response that the GPPDA constitutes an amendment to the original loan, so none of the
¢ ||requirements imposed on the original term of the loan apply to the GPPDA and no
additional interest is charged during the grace period,

As set forth above, TitleMax offers only 210-day loans pursuant to NRS
604A.445(3). The original term of a title loan may be 210 days if the loan complies with

four conditions: 1) the loan must provide for payment in instaliments; 2) the installments

10

must be ratably and fully amortized; 3) the loan must not be subject to any extension;
11

and 4) the loan must not require a balloon payment of any kind. NRS 604A.445(3)(a)-
t (d).3* TitleMax contends that none of these four requirements apply to the GPPDA
13

because they anly apply to the original term of the loan, and the GPPDA is an
14 iamendment to the original term of the loan. TitleMax's argument is creative, but would
15 |llead to an absurd result. See Sheriff, Clark County v. Burcham, 198 P.3d 326, 329, 124
16 |{Nev. 1247, 1253 (2008) (‘[Sitatutory construction should always avoid an absurd
17 || result.”) (internal quotations omitted). If TitleMax were correct, it and all other title lenders
18 || could simply amend every loan agreement they enter into and thereby escape not only

19 3

ag |[**NRS 604A.445 Title loans: Restrictions on duration of loan and periods of extension,
Notwithstanding any other provision of this chapter to the contrary:

1. The criginal lerm of a title loan must not exceed 30 days.

2. The title loan may be exiended for not more than six addltional periods of extension, with each
such period not to exceed 30 days, if:

(a) Any interest or charges accrued during the criginal tarm of the lifle loan or any period of exlension
of the title loan are not capitalized or added o the principal amount of fhe title toan durlng any subsequent
23 | period of extension;

(b) The annual percentage rate charged on the title loan during any perlod of extension is not more
24 |lthan the annual percentage rate charged on tha titie loan during the original term; and

(¢c) No additional origination faes, set-up fees, collection fees, ‘transaction fees, negotiation fees,
25 || handling fees, processing fees, iate feas, defaull fees or any other fees, regardless of the name given to
the fees, are charged in conneclion with any extension of the title loan.

2l

22

26 3. The original term of a title loan may be up to 210 days if;
{a} The loan provides for payments in installments; -
27 {b) The payments are calculated o ratabiy and fully amortize the entlre amount of principal and
interest payable on the loan; . :
28 (c} The loan is not subject fo any extenslon; and

(d) The loan does not require a balloon payment of any kind.

i
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1 lithe requirements of NRS 604A.445(3) but even the requiremant in NRS 604A.105(b)
z || that a title loan be secured by a vehicle title.3s TitleMax may not opt out from NRS
3 || 604A.445(3) by creating a new, non-original agreement.

4 Having concluded that the GPPDA is not an amendment to the original loan
5 ||agreement that is exempt from the requirements of NRS 604A.445(3), the question
¢ |ibecomes whether the GPPDA is In compliance with those requirements. Neither party
disputes that under the GPPDA, payments are still in installments and no balloon
payment is required. Therefore, whether the GPPDA is a lawful product depends an lts
compliance with the second and third requirements as set forth in NRS 604A.445(3)(b)

and (c).
w0 a. The GPPDA is an unlawfui extenslon of the joan.
- NRS 604A.445(3){c) prohibits a licensee from granting an extension to a title loan
2 with an original term of 210 days. NRS 604A.065(1) defines an extension as “any
13 1l extenslon or rollover of a loan beyond the date on which the loan is required to be paid
14

in full under the criginal terms of the loan agreement, regardiess of the name given to
15 i|the exdension or rollover.” The definition of extension provides one critical exception:
16 ||"The term does not include a grace period." NRS 604A.065(2). A grace period is defined
17 ||as “any period of defarment offered gratuitously by a licensee to a customer if the
18 ||licensee complies with the provisions of NRS 604A.210." NRS 604A.070.% Licensees
15 || offering grace periods are precluded from charging any fees for granting the grace period

,0 ||8Nd from charging any additional fees or additional interest on the outstanding loan

21

22

23 || Y NRS B04A.105 ‘'Title lcan” defined.

1. "Tifle loan" means a loan made to a cusfomer pursuant to a loan agreement which, under iis
24 || original terms: S

(a) Charges an annual percentage rate of more than 35 percent; and

25 (b) Requires the customer to secure tha loan by either:

(1) Giving possession of the title to a vehicle legally owned by the customer to the licensee or
2¢ Hlany agent, affiliate or subsidiary of the licensee; or

(2) Perfecting a security interest in the vehicle by having the name of the licensee or any agent,
27 |] affiiiate or subsidiary of the licensee ncted on the tille as a lienholder.

2. The term does not include a loan which creates a purchase-money security interest in a vehicle
2g || of the refinancing of any such loan. ‘

3% NRS 604A.070 “Grace period” defined. “Grace period” means any period of deferment offered

gratuitously by a licensee to a customer If the licenses complies with the provisions of NRS 604A.210.
10
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during such a grace period. NRS 604A.210.%7 NRS 604A.210 and NRS 804A.270 are
the only provisions in Chapter 604A that address grace perods. The critical question is
what distinguishes a grace period from an extenslon, and does the GPPDA
impermissibly extend the loan or permissibly grant a grace period?

The GPPDA is an illega! extension of the loan in violation of NRS 604A.445(3)(c).
Under the GPPDA, customers receive an additional 210 days to pay off their title loan.
This arrangement explicitly satisfies the definition of an extension: the date on whic‘ﬁ the
loan is required to be paid in full is extended 210 days. The terms of the GPPDA do not
constitute a grace period because TitleMax does not offer the additional 210 days
gratuitously. Payments are due from customers every 30 days during the additional 210-
day period, and TitleMax derlves a benefit In the form of being entitied to more interest
over the term of the loan under the GPPDA than it would be entitled to receive under the
Title Loan Agreement. Under the example set forth above, Customer Esguerra was
projected to pay $1,648.78 more in interest under the terms of the GPPDA than he was
projected to pay under the Title Loan Agreement.

b. The GPFDA resuits in the charging of additional interest.

The conclusion that the GPPDA is an unlawful extension of th.e loan rather than
a grace period renders null TitleMax's argument that it does not charge additional
Interest during a grace period in violation of NRS 604A.210(2) because it collects all the
additional interest up front, during the first 210 days, rather than during the grace period,
or the last 210 days. Since the GPPDA does not constitute a true grace period,
TitleMax's imposition of seven Interest-only payments is simply the impermissible
charging of additional interest in excess of the amount that can lawfully be charged.
TitleMax obtalns the excess interest by ceasing to ratably and fully amortize the

installment payments, which is unlawful under NRS 604A.445(2).

T NRS 604A.210 Chapter doss not prohibit licensee from offering customer grace period. The
provisions of this chapter do not prohibit a licenses from offering a customer a grace period on the
repayment of a loan or an extension of a loan, except that the Itcensee shall not charge the customer:

1.  Any fees for granting such a grace period; or

2. Any additional fees or addmunal interest an the outstandlng loan during such a grace period.

"
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When directly comparing the payments a customer must make under the Title
Loan Agreement to the payments a customer must make under the GPPDA, it is
undisputed that TitleMax stands to earn more money in interest charges under the
GPPDA because it charges simple interest on the entire outstanding principal amount
for seven months® rather than charging interest on a steadily-reducing amount of
principal as under the Title Loan Agreement.3?

According to TitleMax, though it stands to sam a greater amount of money in
interest charges under the GPPDA than it did under the Title Loan Agreement, that does
not constitute the collection of “additional interest on the outstanding balance during the
grace period” in violation of NRS 604A.210(2) because it charges and collects all of the
interest on the autstanding princlpal during the first seven payments—which it contends
are not part of the grace period. However, if the first seven payments are not part of the
grace period added by amendment, then they must be terms from the original Title Loan
Agreement, in which case those payments must be ratably and fully amortized, and after
the customer signs the GPPDA, those payments are not fully and ratably amortized.

C. Conclusions of Law Particular to the Issues Presented by the
Allowance of Co-Borrowers on Title Loans

FID asserts that TitleMax violates NAC 604A.230 when it allows individuals who
are not legal owners of the vehicls that is the collateral for the title loan to becoma co-
borrowers on the loan. FID contends that by allowing non-legal owners to become
parties to title loans, TitleMax is effectively allowing guarantors on title loans, which Is
expressly prohibited by NAC 604A.230. FID further argues that TitleMax’s conduct is

3 The number and amount of payments thal the customer has already made at the time the parties enter
Into the GFPDA is highly relevant ta this calculation. if the customer has made payments under the originat
Title Loan Agreemant, the principal amaunt owed will Be lower than If the customer has not, and thus the
amount of interast charged against the oulstanding principal during payments 1-7 will Inevitably be jower
as well. Whsther the customer ends up paying more money in interest charges under the GPPDA than he
or shs would have undar the orlginal loan agreement is situation-specific to every loan agreement,

% It is true that a customer may pre-pay on the loan under either the original Title Loan Agreement or tha
GPPDA, whith would result in the customer-paying less Interesi vver the life of the loan than If the
customer made each payment oh the due date. It is also true thal a customer may pay late under either
the original Title Loan Agreement or the GPPDA, which could result in the customer paying more in interest
under the original agreement or the GPPDA than if the cusiomer made each peyment on the due date.
And it is also frue that & customer may pay late under the original Title Loan Agreement even if that
customer did not sign the GPPDA and that customer could end up paying more in interest than the
customer would have paid had the custorner made payments on time under the GPPDA.,

12
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1 [|violative of NRS Chapter 604A.450 because TitleMax allows co-borrowers as a means
2 || of circumventing the ability-to-repay requirements set forth in that section.

3 NRS 604A.105 provides the definition of a title loan. It specifies that a customer
1 |[may secure a title loan in one of two ways: by giving the licensee possession of the title
s ||1o a vehicla the customer legally cwns, or by noting the licensee’s name on the title as a
¢ ||lienholder. Necessarily, the customer obtaining the title loan must be the lsgal owner of
the vehicle as reflected on the vehicle's title. However, nothing in the language of NRS
604A.105 precludes the inclusion of an additional, non-legal owner as a party to the tille
loan, NRS 604A.105 requires that a vehicle's legal owner procure the loan, but it does

not say that the legal owner rhust be the only party to the loan. If a vehicle’s legal owner

10

wishes to include a third party on his or her loan and that third party consents to his or
11

her inclusion, nothing in Chapter 604A precludes it.
12 FID argues that by allowing a non-legal owner to be a party to the loan, TitleMax
13

is effectively allowing a guarantor to the loan, and the use of guarantors is expressly
14 || prohibited by NAC 604A.230. However, FID did not present any evidence that TitleMax
15 || attempts to pursue or ever has pursued the non-legal owner in the event of a defautt by
16 | the legal owner.® In fact, TitleMax has repeatedly ackn'owledged. in both its written
17 brief‘[ng and ihe testimony of its c:orpbrate fepi’esentative, TJed H'elgesen, ihat title loans
15 are non—recoﬁrse loans in which seizure of fhe veHic!e used as collateral is the lender's
1¢ {lonly rémedy in the event of a default4! FID also did not present any evidence that

TitleMax received payment from the non-legal owner In any instance. Since TitleMax

20

”1 does not attempt to recover a debt from these non-legal owners, it is not treating them

”s as guarantors nor are they acting as guarantors. TitleMax's practice of allowing a non-
legal owner to be a party to the loan does not violate NAC 604A.230's prohibition of the

“ aflowance of a guarantor. ' |

24

25

26

A The term ‘“guaranty”’ is defined as "[a] promise to answer for the payment of some debt, or the
27 {1 performance of some duty, in case of the failure of another who is liable In the first instance; a collateral
undertaking by one person to be answerable for the paymeant of some debt or perfermance of some duty
2g || or contract for another person who stands first bound to pay or perform.” Black's Law Dictionary (10th ed.
2014). :
21 NRS 604A.455(2). .
13
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D. Ability-to-Repay Raquirements as Set Forth in NRS 604A.450

FID argued at the hearing that TitleMax allows non-legal owners to be parties lo
loans to circumvent the ability-to-repay reguirements found in NRS 604A.450.4
Specifically, FID alleges that when a legal owner cannot meet the ability-to-repay
requirements by him or herself, TitleMax will consider fhe non-legal owner's net income
in calculating the loan that it can Issue. The fatal flaw to this argument is that FID has
not alleged a violation of NRS 604A.450 in this action. Whether TitleMax is allowing non-
legal owners to become parties to title loans as a method of circumventing the ability-to-
repay requirements is not at issue in this case. Therefore, | will not reach any conclusions
of law concerning this guestion.

Iv. DISCIPLINE AND PENALTIES

Having conciuded that the GPPDA is an unlawful extension of the criginal Title
Loan Agreement that results in the charging of additional interest, pursuant to NRS
B04A.810, TitleMax is ordered to cease and deslst oﬁeking the GPPDA to all customers.

FID requests an order requiring TitteMax to conduct a full acébuntingi of and return
all principal and interest it has collected under every GPPDA it has ever entered into.
NRS 604A.900(1)(c) states, "[E]f a licensee willfully: [. . .] [clommits any other act or
omission that violates the provisions of this chapter or any regulat'ion adopted pursuant
lhereto, the loan i_s. void and the licensee is not entitled to collect, receive or retain any

principal, interest or other charges or fees with respect to the loan.”® FID contends that

42 NRS B04A.450(2} prohibits licensees from making fitle loans “without regard to the ability of the
customer saeking the title loan to repay the toan, including the customer’s current and expected income,
obligations and employment” and requires licensees to obtain from each customer an affidavit stating that
he or she has provided tha licensee with frue and correst information concerning his or her income,
obligations, employment, ownership of the vehicle, and that he or she has the ability 10 repay the loan.
“ NRS 604A.000 Remedies for certain willful violations.

1. Except as otherwise provided in this section, if a licensee willfully:

(a) Entera Into a loan agreement for an amount of interest or any other charge or fee that violaies the
provisions of this chapter or any regulation adapted pursuant thereto;

(b} Demands, collects or receives an amount of interest or any other charge or fea that violates the
provisions of this chapter or any regulation adopted pursuant thereto; or

{c) Commits any other act or omission that vioiates the provisions of this chapter or any regulation
adopied pursuant thereto, [ ] the loan is void end the licensee is not entitled to collect, recalve or retaln
any principal, inferast or other charges or fees with respect to the loan.

2. The provisions of this section do not apply if:

14
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TitleMax willfully viclated NRS 604A.445 by deliberately choosing to continue to offer
the GPPDA to customers after being informed by FID during the 2014 Examination and
the 2015 Examination that the GPPDA was an unlawful product. TitleMax argues that it
had a good faith disagresment with FID over the lega! requirements of NRS 604A.445
and that a showlng of willfuiness requires proof that TitleMax "knew or showed reckless
disregard for the matter of whether its conduct was prohibited.” McLaughlin v. Richland
Shoe Co., 486 U.S, 128, 131 (1988).

While TitleMax maintains that its actions in providing GPPDAs was nothing more
than a disagreement with the interpretation of an existing statutory provision and should
not give rise to sanctions that can be imposed only for a “willful" violation, this position
rings hollow once TitleMax was placed on notice by FID that such loan modiflcations
violated the faw. As a result, there can be no doubt that TitleMax entered into GPPDAs
after December 18, 2014, willfully, warranting the imposition of the civil penalty set forth
in NRS 604A.900(1)(c). Accardingly, every GPPDA enterad into after December 18,
2014, is void, and TitleMax is not entitled to collect, raceive or retain any principal,
interest or other charges or fees with respect to those loans.

Pursuant to NRS 604A.820(1)(b), TitleMax shall pay an administrative fine of
$307,000.00, with $257,000.00 of that fine held in abeyance provided that TitleMax is
and remains compliant with NRS 604A.445.

Pursuant to 604A.820(1)(c), TitleMax must compensate FID for any costs

expended on the court reporter and for transcripts of the hearing.

{a) A licensea shows by a preponderance of the evidence that the violation was not intentlonat and
resulted from a bona fide error of computation, notwithstanding the maintenance of procedures reasonably
adapted to avoid that error; and

(b) Within 60 days after discovering the error, the licensee notifies the customer of the error and
makes whatever adjustments in the account are necessary to correct the error,

15
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V. ORDER

TitleMax is ordered to immediately cease and desist offering the GPPDA to all
clstomers.

TitleMax is ordered to conduct a full accounting of and return all principal and
interest it has collected under every GPPDA entered into after December 18, 2014.
TitleMax shall conduct this process under tha supervision and direction of FID and shall
compiete the return of all monies on or before 120 days from the date of this Drder._

TitleMax is ordered to pay an administrative fine of $307,000.00 with
$257,000.00 of that amount held in abeyance provided that TitleMax is and remains
compliant with NRS 604A 445, TitieMax shall pay the portion of the fine not held in
abeyance within 30 days of the date of this Order.

TitleMax is ordered to compensate FID for its costs expended on the court
reporfer and transcripts within 30 days of the date of this Order.

Dated this 12 day of August, 2016.

/s/ Denise 8. McKay
Denise S. McKay
Administrative Law Judge
State of Nevada

16
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CERTIFICATE OF MAILING
I, Michelle Metivier, do hereby certify that | deposited in the U.S. mall, postage
prepaid, via First Class Maijl and Certified Return Rsceipt Requested, a true and correct

copy of the foregoing Findings of Fact, Conclusions of Law, and Ordsr to the following:

Patrick J. Reilly, Esq.

Nicole Lovelock, Esq.

Holland & Hart LLP

8555 Hillwood Drive, 2™ Floor
Las Vegas, NV 80134

David Pope, Esq.

Vivienne Rakowsky, Esq.

Rickisha Hightower-Singletary, Esq.
565 E. Washington Ave., Ste. 3200
Las Vegas, NV 89101

Dated this 12" day of August, 20186.

certified#7012 1010 0000 1182 0023
emaill: PReilly@hollandhart.com
NELovelock@hollandhart.com

certified#7012 1010 0000 1182 0930

email: DPope@ag.nv.gov
VRakowsky@ag.nv.gov
RSingletary@ag.nv.gov
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DECL

Patrick J. Reilly, Esq.

Nevada Bar No. 6103

Erica C. Smit, Esq.

Nevada Bar No. 13959

HorLLanD & HARTLLP

9555 Hillwood Drive, Second Floor

Las Vepas, Nevada 89134

Tel: (702) 669-4600

Fax: %702) 669-4650

Email: pretllv@iho!landhart.com
pawenifmhollandharcl. com

Attorneys jor Petitioners

DISTRICT COURT
CLARK CQUNTY, NEVADA

TITLEMAX OF NEVADA, INC. d/b/a Case No. : A-16-743134-J
TITLEMAX and TITLEBUCKS, a Nevada Dept. No.: XV

carporation,
Petitioner, DECLARATION OF VICTORIA H.
NEWMAN, ESQ. IN SUPPORT OF
VS. MOTION FOR PARTIAL STAY OF
ADMINISTRATIVE ORDER

STATE OF NEVADA, DEPARTMENT OF
BUSINESS AND INDUSTRY FINANCIAL
INSTITUTIONS DIVISION,

Respondent.

I, Victoria H. Newman, hereby declare under penalty of perjury of the laws of the State of
Nevada that the following is truc and correct:

L, I am Senior Compliance and Corporate Counse! for TMX Finance LLC, which is

the parent entity for TitleMax of Nevada, Inc. dba TitleMax and/or TitleBucks (“TitleMax™), '

petitioner in the above-entitled matter. 1 am an attorney, licensed to practice law in the Staie of
Florida and the State of Georgia. I have personal knowledge of all matters stated herein and would
be competent to testify to them if called upon to do so.

2. In an administrative proceeding before the State of Nevada, Department of
Business and Indusiry, Financial Institutions Division (the “FID™), a hearing officer issued

Findings of Fact, Conclusions of Law, and Order (the “Administrative Order”) ordering TitleMax

Page 1 of 3
Affidavit - 9.28.16 - (1)

140

APP 00017




Holland & Hart LLP
9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

= I = T L - U o e

I T S S S S U SR —
-SR-S v A s - - . - T Y O e R =

to conduct “‘a full accounting of and return of all principal and interest it has collected under cvery -
[Grace Period Deferment Agreement] entered into after December 18, 2014.” The deadline for |
TilleMax to comply—including the return of funds to all customers—is 120 days, which is
Saturday, December 10, 2016,

3. Subject to its appellate rights, TitleMax has complied with all ather portions of the
Administrative Order, including the payment of a fine and costs.

4. Compliance with the foregoing portion of the Administrative Order requires a
manual review of approximately 11,651 loan files created by TilleMax from December 18, 2014,
to May 10, 2015, This is because the point-of-sale software used by TitleMax during that period, |
Cashwise, did not electronically record as a data point in its system whether a customer entered
into a Grace Period Deferment Agreement. As a result, a munual review of every file during that
period isrequired simply to determine whether a customer entered into a Grace Period Deferment
Agreement in the first place.

5. TitleMax is able to determine electronically if a customer entered into a Grace
Period Deferment Apreement on or after May 11, 2015, because those loans were originated in
TitleMax’s current point-of-sale-system, TLX, and TLX electronically tracks as & duta point
whether a customer voluntarily entercd into the Grace Period Deferment Agreement. TitleMax is
in the process of gathering TLX data for delivery to the FID.

6. TitleMax cxplaincd to the FID the foregoing limitations and challenpes, and has
requested an extension of time to retrieve this information. The FI refused any extension.

7. With regard to the payment requirement of the Administrative Order, TitleMax also
requested that the FID agree to stay the payment requirement of the Administrative Order pending
any appeal. The FID refused this request as well, and suggested that it will take further
administrative action (/ e., license suspension or revocation proceedings) if TitleMax does not :
comply with this deadline.
i
i
i

Page 2 of 3
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8. Attached hercio is a true and cotrect portion of the transeript from the
administrative hearing, in which testimony was presented (and undisputed) that TitleMax’s Grace
Period Deferment Agreement was created in reliance upon the advice of counsel from muliiple

law firms.

Holland & Hart LLP
9555 Hillwood Dnive, Second Floor
Las Vegas, Nevada 89134
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EXECUTED this 28th day of September, 2016.

VICHEORIA H. NEWMAN, ESQ.

Page 3 of 3
Affidavit -9 28.16 - (1) a8
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This COMPROMISE, RELEASE, AND SETTLEMENT AGREEMENT

made this }{m&y of November, 2015, by and between DEVON WHITAKER and GLORIA

WHITAKER (hereinafter “WHITAKERS™) and TITLEMAX of Nevada, Inc. (herefnafter
“TitleMax"), who collectively shall be referred to hereinafter as the “Parties™.

WHEREAS, the Parties, and each of them, withoul admitting any liability, desire to fully
and finally settle any and all claims which one may have against the other which have been
asserted or which could have been asserted in litigation concerning the 2002 Ford F150 VIN
1IFTRW07632KA21562 (hereinafier, “the Subject Vehicle™) and any and all outstanding
unsecured loans;

WHEREAS, the Parties, and each of them, without admitting any liability, further desire
to mutuslly release the other from any and all claima, demands, end causes of action which one
may have against the other (and all their past, present and future heirs, predesessors, succegsors,
ussigns, subsidiaries, associated companies, parent companies, partnerships, affiliates and other
business entities, and each and all of their respective post, present and future associates, owners,
partners, stockholders, officers, ditectors, administrators, employees, contractors, independent
eoniractors, managers, executors, agenls, accountants, consultants, insurers, representatives and
attorneys, except as otherwise expressly provided herein) on all matters which were or could
have been raised in litigation;

Now, therefore, based upon the mutual promises and covenants contained herein, the
Partics agrec as follows:

Recitals Incorporated. The recitals set forth above are incorporated herein by reference

and are explicitly made a part of this Compromise, Release, and Settlement Agreement.
|
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1. Pavment: The Partles have agreed that the WHITAKERS will pay TitleMax the amount
of FIVE HUNDRED EIGHTY DOLLARS AND SIXTY CENTS (§580.60), inclusive of
atforney’s fees and costs, pursuant to the following terms and conditions:

8. WHITAKERS agree to pay TitleMax one payment of Five Hundred Eighty
Dollars and Sixty cents ($580.60) by December 15, 2015 for a total of $580.60,

b. WHITAKERS will tender the payment to TitleMax via the TITLEBUCKS branch
located at 4750 W. Lake Mcad Blvd, Suite #102, Las Vegas, NV 89108,

2. Title to Subject Vehiele: Upon completion of Paymerit as provided for in this
Compromise, Release, and Settlement Agreement, TitleMax shall deliver to
WHITAKERS the title to the Subject Vehicle, with any lien released, if TitleMax has
placed a lien on the title.

3. Forgiveness of Balance: Upon completion of Payment as provided for in this

Compromise, Release, and Seftlement Agreement, TitleMax will write-off any balance
which WHITAKERS may have for any and ali loans obtained to date.

4. Crodit Reporting: Within 30 days of receiving the executed Settlement Agreement,
TitleMax agrees to take all necessary and reasonsble steps to request that the credit
teporting agencies io which it reports delete the trade line for the Aceount, if it so reports.
WHITAKERS acknowledges that TitleMax does not control the actions of the credit
reporting agencies, and thus, TifleMax may only request that the credit reporting agencies
delete the Account trade line.

If at any time following 60 days after the execution of this Settlement Agreement
by the Parties, WHITAKERS determines that one or more of the credit reporting agenciss

have not complied with TitleMax's request as set forth above, WHITAKERS shafl provide
2
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“prompt written notice to TitleMax and provide copies of any credit reports for which the

WHITAKERS contend the trade line for the Account was not deleted. In that cvent,
TitleMax wilt, within 30 days following receipt of such notice and reports, re-contact the
credit reporting apencies that have not deleted the Account trade line and again request that
the Account trade line be deleted. Furthermore, should the WHITAKERS ever dispute the
trade line with any credit reporting agency, and the credit reporting egency notifics
Plaintiff of the dispute, TitleMax will either not verify the trade line or will confirm that
such trade line should be deleted. No cause of action can or will be stated by the
WHITAKERS against TitleMax relating to, or ariting out of, any credit reporting conduct of
TitleMax so long g3 TitleMax complies with its obligations as sef forth in this paragraph.

5. Event of Defauli: In the event that the WHITAKERS fail to fulfill the payment
obligation as set forth in the “Payment” clause of this Compromise, Release, and
Settlement Agreernent, then TitleMax retains all rights to enforce its lien against the
Subject Vehiele (including but not limited to repossession), and to pursue any available
legal action ta recovery and all amounts due hereunder, to which the WHITAKERS can
raise any and all applicable defenses and counterclaims.

6. Mutual Release: Each of the Parties bereto do hereby release, acquit and forever
discharge the other (and all their past, present and fiture heirs, predecessars, successors,
assigns, subsidiaries, associated companies, parent companies, partnerships, affiliates and
other business entities, and gach and all of their respective past, present and fulure
fissociates, owners, partners, stockho!ders, officers, directors, adminisirators, employees,
contractors, independent contractors, managers, executors, agents, accountants,

consultants, insurers, representatives and attorneys, except as otherwise expressly
3
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provided hetein) of and from all known and unknown claims, actions, causes of action

and suits for damages, at law and in equity, that were brought or could have been brought

in litigation, including loss of compensation, profits, interest, use, attorney fees, and
costs, which each may have upon the payment of funds and defivery of title.

7. ‘No Admilssion of Linbility: The Partics acknowledge, understand, and agree that no
party admits any liability of any sort or to any extent by entering inta this Settlement
Agreement and Mutual Release or by providing any consideration to any other party; but
rather the Parties acknowledge, understand and agree that this Settlement Apreement and
Mutual Release and the consideration furnished are made to compromise and satisfy all
disputed and presently existing claims,

8. Fioality: The Partics agree to forego making eny claim against the other which concem
or in any way relate to the agreement, and any claim which was or could have been made
in litigation,

9. Complete Apregment: ‘Lhis Settlement Agreement and Mutual Release is the entire,
complete, sole and only understanding and agreement of, by and between the undersigned
pertaining to the snbject matter expressed herein, and there are no independent, collateral,
different, additional or other understandings or agreements, oral or written, or obligations
to be performed, things to be done, or payments to be made, other than those set forth in
writing herein,

10. Implementation: Each of the Parties agrees to perform ll acts and to execute all

documents necessary to implement all the terms of this Selilement Agreement and

Mutual Release,
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11. Time of the Essence: Time is of the essence to this Settlement Agreement and Mutual
Release. The Parties onticipate a mutual exchange of all property, mongy, and
completion of documents necessary to effectuate this Settlement Agreement and Mutual
Release forthwith following exccution and as sct forth above herein.

12. Agrecment Understood; Veluntarily Exeeuted: By signing this Settlement Agreament
end Mutual Release each of the undersipned does thereby acknowledge and warrant that
this document was first carefully read in its entirety by the undersigned and was and is
understood and known to be a full and final compromise, settlement, release, accord and
satisfaction and discharge of all claims, actions, and eauses of action and suits, as above
stated, involving the Parti¢s; that this document is signed and executed voluntarily and
without reliance npon any statement or representation of or by any of the undersigned, or
any representative or agent of same, concering the nature, degree and extent of aaid
damages, logs or injuries, or legal liability therefore; that each of the undersigned has
enjoyed and in fact bas taken the opportunity to consult their own independent legal
counsel prior to signing this document and that such legal counsel has fully explained the
nature, ¢xtent and seope of the Releases and other Agreements herein set forth.

13. Binding Effect: This Settlemnent Agreement and Mutual Release shall be binding upon
the heirs, executors, administrators and assigns of the signatots.

14. Choice of Law: This Settlement Agreement and Mutual Release shall be governed by
the laws of the State of Nevada. Jurisdiction will be held by the Eighth Judicial District
Court, Clark County Nevada or the Las Vegas Justice Court, whichever is applicable

under the Nevada Constitution and Nevada Revised Stahutes.

TMX 101 - 00005

APP 000181




15.

16.

17

18.

19,

Severability: In the event that any provision contained in this Agreement shell be
determined to be invalid, illegal or unenforceable in any respect for any reason, the
validily, legality and enforceability of any such provision in every other respect and the
remaining provisions of this Agreement shall not, at the election of the Party for whose
benefit the provision exists, be in any way impaired.

Interprefation: This Agreement shall be considered to have been jointly prepared by the
Parties, and shall not be construed egainst any Party in case of any vncertainty or any
ambiguity.

Execution in Counterparts: This Settlement Agreement and Mutuzal Release may be

executed in one or more counterparts, each of which shall be deemed an original but atl
of which together shall constitute one and the same instrument, with the same effect as if
cach Party ilad executed ali counterparts,
No Assignments: The WHITAKERS hereby represent and warrant that there has been no
assignment ot transfer whatsoever of any of the claims released herein. The WHITAKERS
AGREE TOQ DEFEND AND INDEMNIFY TITLEMAX AND OTHER PERSONS AND
ENTITIES RELEASED HEREIN AGAINST ANY CLAIM BASED UPON, ARISING QUT
OF, OR IN CONNECTION WITH ANY SUCH ASSIGNMENT OR TRANSFER.
Notices: Al notices and other communications hereunder shall be in writing to:

Devon Whitaker

Gloria Whitaker

c/o Venicia G. Considine, Ezq.

Legal Aid Center of Southem Nevada, Inc.

725 East Charleston Boulevard
Las Vegns, Nevada 89104

T‘W!ﬁw § g.]‘maea. Jne.
TFitl Bt . %
I5 Bull Street, Suite 200 Addn MO-P-'G—DQVEHO

Savannah, GA 31401
)
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ATTN: Legal Depariment

T have read and fully understand the foregoing Compromise; Scitlement and

Reledse Agreement this the Z~lay of OV P late , 2015, and have hiad full
opportunity to discnss the same with my attorney.
v Uéﬁé’&‘ o Date: _// / 2z f 45
DEVON WHITAKER

A Date: g'g; £ J?‘%{ /5

"GLORIA WHITAKER

BY TITLEMAX OF NEVADA, INC.: I have read and fully understand the foregning

Compromise, Scttlement and Release Agreement this the&r‘g day of _ Moy kaﬁlé R
2015, Vj g ~ ( i
/\/ S _ Dm\‘/a6![6

Auntherized Representative of
TITLEMAX

Maeio Danello Likigaben Counsel

Printed Name of Authorized Reprne‘:sentativt-?'J

TMX 101 - 00007
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Electronically Filed
09/29/2016 04:33:54 PM

DECL %“ 3 %\M\»—'
Patrick J. Reilly, Esq. )

Nevada Bar No. 6103

Erica C. Smit, Esq.

Nevada Bar No. 13959

HOLLAND & HARTLLP

9555 Hillwood Drive, Second Floor

Las Vegas, Nevada 89134

Tel: (702) 669-4600

Fax: (702) 669-4650

Email: preilly@hollandhart.com
ecsmit(@hollandhart.com

CLERK OF THE COURT

Attorneys for Petitioner

DISTRICT COURT
CLARK COUNTY, NEVADA

TITLEMAX OF NEVADA, INC. and Case No. : A-16-743134-]
TITLEBUCKS d/b/a TITLEMAX, a Nevada

corporation, Dept. No.: XV
Petitioner, DECLARATION OF PATRICK J.
REILLY, ESQ. IN SUPPORT OF
VS. MOTION FOR PARTIAL STAY OF

ADMINISTRATIVE ORDER
STATE OF NEVADA, DEPARTMENT OF
BUSINESS AND INDUSTRY FINANCIAL
INSTITUTIONS DIVISION,

Respondent,

I, Patrick J. Reilly, being first duly sworn, deposes and states as follows:

1, I am a partner at the law firm of Holland & Hart, LLP, counsel for TitleMax of
Nevada, Inc. dba TitleMax and/or TitleBucks (“TitleMax™) in the above-entitled action. I make
this Declaration in support of TitleMax’s Motion for Partial Stay of Administrative Order in the
above-entitled action. I have personal knowledge of all matters stated herein and would be
competent to testify to them if called upon to do so.

2. Attached as Exhibit “1” to the Appendix of Exhibits in support of TitleMax’s
Motion for Partial Stay of Administrative Order (the “Appendix™) is a true and correct copy of

relevant portions of the Nevada Legislature Assembly Daily Journal dated April 25, 2005,

Page 1 of 4
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3. Attached to the Appendix as Exhibit “2” is a true and correct copy of relevant
portions of the 2005 Nev. Stat., chapter 414.

4. Attached to the Appendix as Exhibit “3” is a true and correct copy of relevant
portions of Minutes of the Senate Committee on Commerce and Labor dated May 6, 2005, which
includes therein a document identified as Exhibit G that outlines changes to Assembly Bill 384.

5. Attached to the Appendix as Exhibit “4” is a true and correct copy of a State of
Nevada Department of Business and Industry Financial Institutions Division (the “FID”) Notice
of Workshop dated September 21, 2012, which includes therein a document identified as Exhibit
D that outlines an interpretive regulation to NRS 604A.210 proposed by the FID.

6. Attached to the Appendix as Exhibit “5” is a true and correct copy of the
minutes from an NRS Chapter 604A workshop conducted by the FID on October 10, 2012,

7. Attached to the Appendix as Exhibit “6” is a true and correct copy of an undated
Report of Examination issued to TitleMax by the FID,

8. Attached to the Appendix as Exhibit “7” is a true and correct copy of a letter
dated February 9, 2015, from Title to the FID, responding to the FID’s Reports of Examination.

9. Attached to the Appendix as Exhibit “8” is a true and correct copy of a response
letter from the FID to TitleMax dated March 2, 2015.

10. Attached to the Appendix as Exhibit “9” is a true and correct copy of the
Complaint filed in TitleMax of Nevada, Inc. v. State of Nevada, Eighth Judicial District Court
Case No. A-15-719176-C (the “Declaratory Relief Action™).

11, Attached to the Appendix as Exhibit “10” is a true and correct copy of an email
chain between counsel for TitleMax and the FID in which the FID proposed converting the
Declaratory Relief Action into a proceeding under NRS Chapter 29.

12. Attached to the Appendix as Exhibit “11” is a true and correct copy of the

" Amended Complaint filed in the Declaratory Relief Action.

13. Attached to the Appendix as Exhibit “12” is a true and correct copy of the FID’s
Motion to Dismiss filed in the Declaratory Relief Action on October 6, 2015.

14, Attached to the Appendix as Exhibit “13” is a true and correct copy of the
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Administrative Complaint for Disciplinary Action and Notice of Hearing (the “Administrative
Complaint™) filed by the FID against TitleMax on October 6, 2015.

15. Attached to the Appendix as Exhibit “14” is a true and correct copy of the order
of dismissal in the Declaratory Relief Action.

16. Attached to the Appendix as Exhibit “15” is a true and correct copy of the
Findings of Fact, Conclusions of Law, and Order issued by the FID that is the subject of the
underlying Petition for Judicial Review in this matter.

17. Attached to the Appendix as Exhibit “17” is a true and correct copy of Exhibit
101 from the administrative proceeding that is the subject of the underlying Petition for Judicial

Review in this matter.

DATED this 28th day of September, 2016.

RMRICK\J/REI/LY, ESQ.
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CERTIFICATE OF SERVICE
'/ /210'1/6, a true and correct copy of the

I hereby certify that on the ﬁ @y of 4 ‘
foregoing DECLARATION OF PATRICK J, K EILLY, ESQ. IN SUPPORT OF MOTION
FOR PARTIAL STAY OF ADMINISTRATIVE ORDER was served by the following

method(s):

Electronic: by submitting electronically for filing and/or service with the Eighth
Judicial District Court’s e-filing system and served on counsel electronically in
accordance with the E-service list to the following email addresses:

Adam Paul Laxalt

Attorney General

David J. Pope

Str. Deputy Attorney General

Vivienne Rakowsky

Deputy Attorney General

Rickisha Hightower-Singletary

Deputy Attorney General

555 E. Washington Ave., Suite 3900

Las Vegas, NV 89101

Email: dpope@ag.nv.gov
vrakowsky@ag.nv.gov
rsingletary(@ag.nv.gov

Attornevs for Respondent

U.S. Mail: by depositing same in the United States mail, first class postage fully
prepaid to the persons and addresses listed below:

Email: by electronically delivering a copy via email to the following e-mail address:

Facsimile: by faxing a copy to the following numbers referenced below:

%Mm\u/&%/ﬁ@m

An Employee of Holland & Hart L1,

Page 4 of 4
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Electronically Filed
09/29/2016 04:04.07 PM

MSTY L0 )
Patrick J. Reilly, Esq. % i

Nevada Bar No. 6103 -
Erica C. Smit, Esgq. CLERK OF THE COURT
Nevada Bar No. 13959
HOLLAND & HART LLP
9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134
Tel: (702) 669-4600
Fax: (702) 669-4650
Email: preilly@hollandhart.com
ecsmit(@hollandhart.com

Attorneys for Petitioner

DISTRICT COURT
CLARK COUNTY, NEVADA

TITLEMAX OF NEVADA, INC. and Case No. : A-16-743134-]
TITLEBUCKS d/b/a TITLEMAX, a Nevada

corporation, Dept. No.: XV
Petitioner, MOTION FOR PARTIAL STAY OF
ADMINISTRATIVE ORDER
Vs.

EX PARTE APPLICATION FOR ORDER
STATE OF NEVADA, DEPARTMENT OF SHORTENING TIME

BUSINESS AND INDUSTRY FINANCIAL
INSTITUTIONS DIVISION, Hearing Date:

Respondent. Hearing Time:

Petitioner TitleMax of Nevada, Inc. dba TitleMax and TitleBucks (“TitleMax”) hereby
moves this Court for a partial stay of the Findings of Fact, Conclusions of Law, and Order (the
“Administrative Order”) entered by the State of Nevada, Department of Business and Industry,
Financial Institutions Division (the “FID”) in the above-entitled action. Specifically, TitleMax
asks this Court to stay pending this judicial review proceeding and any appeal thereon the
portion of the Administrative Order requiring that TitleMax conduct “a full accounting of and
return of all principal and interest it has collected under every [Grace Period Deferment

Agreement] entered into after December 18, 2014.”

vy
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In addition, TitleMax seeks an Order Shortening Time on the hearing of this Motion.

This M

pleadings and papers on file herein, and any oral argument this Coug

9142168 2

otion 1s made and based on the following Memorandum of Points and Authorities, the

may allow.

J!

DATED this 28th day of September, 2016./ /

Patrick J. R&lly, Esq.
Erica C. Smit, Egg.
HOLLAND & HART LLP

9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

Attorneys for Petitioner
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EX PARTE APPLICATION FOR ORDER SHORTENING TIME

Pursuant to EDCR 2.26, TitleMax respectfully requests that the instant Motion for Partial
Stay of Administrative Order be heard on an Order Shortening Time. Good cause supports
TitleMax’s request for a hearing on shortened time. At present, TitleMax has been ordered to
conduct “a full accounting of and return of all principal and interest it has collected under every
[Grace Period Deferment Agreement] entered into after December 18, 2014.” The deadline for
TitleMax to comply—including the return of funds to all customers—is 120 days, which is
Saturday, December 10, 2016. Subject to its appellate rights, TitleMax has complied with all
other portions of the Administrative Order, including the payment of a fine and costs.

The FID’s Hearing Officer imposed the 120-day deadline without warning, discussion, or
input from the parties. Had she done so, TitleMax would have advised that compliance with the
deadline would involve a manual review of approximately 11,651 loan files created by TitleMax
from December 18, 2014, to May 10, 2015. This is because the point-of-sale software used by
TitleMax during that period, Cashwise, did not electronically record as a data point in its system
whether a customer entered into a Grace Period Deferment Agreement. As a result, a manual
review of every file during that period is required simply to determine whether a customer
entered into a Grace Period Deferment Agreement in the first place. TitleMax is able to
determine electronically if a customer entered into a Grace Period Deferment Agreement on or
after May 11, 2015, because those loans were originated in TitleMax’s current point-of-sale-
system, TLX, and TLX electronically tracks as a data point whether a customer voluntarily
entered into the Grace Period Deferment Agreement. TitleMax is in the process of gathering
TLX data for delivery to the FID.

Although TitleMax explained these practical limitations to the FID and requested an
extension of time to retrieve this information, the FID refused any extension. With regard to
payment, TitleMax also requested that the FID agree to stay the payment requirement of the
Administrative Order pending any appeal. The FID refused this request as well.

TitleMax secks an Order Shortening Time because it will seek appropriate appellate

review and an emergency stay from the Nevada Supreme Court to the extent the instant motion is

Page 3 of 31
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denied. The FID suggested that it will seek additional discipline from TitleMax in the event the
120-day deadline is not met. Thus, an Order Shortening Time is merited.

Accordingly, TitleMax respectfully requests that the instant motion be heard on shortened
time in order to expedite the process for adjudication prior to the expiration of the 120-day
deadline to comply with the Administrative Order, and to give TitleMax adequate time to seek

appellate review, if necessary, prior to that deadline.

DATED this 28th day of September, 2016.

PatNek J. Rellly, E?’q.
Erica C. Smit, Esq!
HOLLAND & HART LLP

9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

Attorneys for Petitioner

AFFIDAVIT OF PATRICK J. REILLY, ESO.

STATE OF NEVADA )
COUNTY OF CLARK % >

I, Patrick J. Reilly, being first duly sworn, deposes and states as follows:

1. I am a partner at the law firm of Holland & Hart, LLP, counsel for TitleMax of
Nevada, Inc. dba TitleMax and/or TitleBucks (“TitleMax™) in the above-entitled action.

2. I have personal knowledge of all matters stated herein and would be competent
to testify to them if called upon to do so.

3. Good cause supports TitleMax’s request for a hearing on shortened time. At
present, TitleMax has been ordered to conduct “a full accounting of and return of all principal and
interest it has collected under every [Grace Period Deferment Agreement] entered into after
December 18, 2014.”

4, The deadline for TitleMax to comply—including the return of funds to all

customers—is 120 days, which is Saturday, December 10, 2016.
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5. Subject to its appellate rights, TitleMax has complied with all other portions of
the Administrative Order, including the payment of a fine and costs.

6. The FID’s Hearing Officer imposed the 120-day deadline without warning,
discussion, or input from the parties. Had she done so, TitleMax would have advised that
compliance with the deadline would involve a manual review of approximately 11,651 loan files
created by TitleMax from December 18, 2014, to May 10, 2015. This is because the point-of-sale
software used by TitleMax during that period, Cashwise, did not electronically record as a data
point in its system whether a customer entered into a Grace Period Deferment Agreement. As a
result, a manual review of every file during that period is required simply to determine whether a
customer entered into a Grace Period Deferment Agreement in the first place. TitleMax is able to
determine electronically if a customer entered into a Grace Period Deferment Agreement on or
after May 11, 20135, because those loans were originated in TitleMax’s current point-of-sale-

system, TLX, and TLX electronically tracks as a data point whether a customer voluntarily

| entered into the Grace Period Deferment Agreement. TitleMax is in the process of gathering

TLX data for delivery to the FID.

7. TitleMax explained to the FID the foregoing limitations and challenges, and has
requested an extension of time to retrieve this information. The FID refused any extension. With
regard to payment, TitleMax also requested that the FID agree to stay the payment requirement of
the Administrative Order pending any appeal. The FID refused this request as well.

8. TitleMax seeks an Order Shortening Time because it will seek appropriate
appellate review and an emergency stay from the Nevada Supreme Court to the extent the instant
motion is denied. The FID suggested that it will seek additional discipline from TitleMax in the
event the 120-day deadline is not met. Thus, an Order Shortening Time is merited.

9. Accordingly, TitleMax respectfully requests that the instant motion be heard on
shortened time 1n order to expedite the process for adjudication prior to the expiration of the 120-
/]

/1]
/1]
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day deadline to comply with the Administrative Order, and to give TitleMax adequate time to

seek appellate review, if necessary, prior to that deadline.

DATED this 28th day of September, 2016. __/

SUBSCRIBED AND SWORN to before
me this 74 Hay of September, 2016.

NOTARY PUBLIC

Y L
* STATE OF NEVADA
Rﬁ 2 County of Clark i
Ty SUSANN THOMPSON
\k *ﬂ;/ Appt. No. 04-92131-1
My Appt. Expires Aug_9 2020

ORDER SHORTENING TIME

Upon the application of TitleMax of Nevada, Inc. dba TitleMax and/or TitleBucks
(“TitleMax™) to hear its Motion for Partial Stay of Administrative Order (the “Motion™), and
good cause appearing therefore, IT IS HEREBY ORDERED that the request for an Order
Shortening Time to hear the Motion is GRANTED, and the same shall be heard on the i;*gay
of OC’ﬂ)u( , 2016, at the houi‘ of A0 @/p.m.

Any written opposition brief shall be filed and served no later than

Octoer S , 2016. TitleMax’s written reply brief shall be filed and served no
later than Octvo \O ,2016.
DATED this Z iﬁday of September, 2016.

Patri¢k J. Reilly, Esqy

Erica C. Smit, Esq.

HoLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Attorneys for Petitioner
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MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF
MOTION FOR PARTIAL STAY OF ADMINISTRATIVE ORDER
I.
INTRODUCTION

This is a petition for judicial review of an Administrative Order issued by the FID against
TitleMax for offering a Grace Period Payment Deferment Agreement (the “GPDA”) to
customers in 2014 and 2015. The underlying facts were never in dispute—rather, the FID and
TitleMax disagreed over whether its form agreement complied with NRS 604A.210 and NRS
604A.445. As a result, this matter turned entirely on an interpretation of these two laws.

There 1s an age old idiom that “You can’t fight city hall.” In Nevada, however, the FID
has taken its ad hoc rulemaking and retaliatory enforcement to such degrees that one is not even
allowed to disagree with its government. Though these two statutes should have been presented
to a judge for a simple statutory interpretation more than one year ago, the FID has used its
enforcement powers to rewrite laws unilaterally, engage in forum shopping, obtain over the top
punitive remedies, all because TitleMax dared to disagree with the FID. The FID’s zeal to
enforce does not justify abandoning the separation of powers between the legislative, executive,
and judicial branches of government. Its retaliatory conduct against TitleMax, its brazen forum
shopping, and its refusal to acknowledge three binding Nevada Supreme Court cases in an
attempt to further that forum shopping is offensive to notions of fair play and responsible
govérnment.

Ultimately, the FID’s obstreperous conduct and its flawed reading of NRS 604A.210 and
NRS 604A.445 will be addressed by this Court when it considers TitleMax’s Petition for Judicial
Review on the merits. This Motion, however, seeks limited relief. TitleMax requests that this
Court stay pending this judicial review proceeding (and any appeal thereon) the portion of the
Administrative Order requiring that TitleMax conduct within 120 days “a full accounting of and
return of all principal and interest it has collected under every [Grace Period Deferment
Agreement] entered into after December 18, 2014.” As a practical matter, TitleMax cannot

comply with the 120-day deadline (a random deadline entered without any discussion or input
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from TitleMax in violation of its due process rights), as compliance involves the manual review

of 11,651 loan files to determine whether a GPDA was even entered with the customer. In

addition, forcing TitleMax to refund monies to customers while TitleMax is still seeking
appellate review would obviously defeat the purpose of any appeal. This is particularly true,
given that the Hearing Officer completely misapplied the standard for willfulness under NRS
604 A.900.
Accordingly, TitleMax respectfully requests that this Court grant its Motion to Stay.
II1.
STATEMENT OF FACTS

A. Enactment of A.B. 384 and its Legislative History.

1. In 2005, the Nevada Legislature adopted a comprehensive overhaul to payday and
title lending. Assembly Bill (“A.B.”) 384 resulted in the creation of NRS Chapter 604A,
including the two statutes at issue in this appeal, NRS 604A.210 and NRS 604 A.445.

2. NRS 604A.210 specifically authorizes a lender to offer a grace period on the
repayment of a loan if the lender does not charge any (a) fees for the granting of such a grace

period; or (b) additional interest on the outstanding loan during the grace period (referred to as

the “Any Additional Interest Statute”). NRS 604A.210 places no other limitations on the
offering of a grace period.

3. Unlike an “extension” on a loan, which is defined to include “any extension or
rollover of a loan beyond the date on which the loan is required to be paid in full under the
original terms of the loan agreement,” NRS 604A.065, a “grace period” means “any period of
deferment offered gratuitously by a licensee to a customer if the licensee complies with
provisions of NRS 604A.210.” NRS 604A.070.

4. For the purposes of a “grace period” under NRS 604A.210, NRS Chapter 604A
does not define the terms: “any . . . additional interest” or “any . .. additional interest . . . on the
outstanding loan during the grace period.” Of note, NRS Chapter 604A does not cap the amount
of interest a lender may charge on the loan.

/11
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5. The initial draft of what would eventually become NRS 604A.210 prohibited the
recovery of any interest whatsoever as a result of a grace period. Section 23 of A.B. 384, as
originally written, would have prohibited a lender from continuing to charge even the originally

contracted rate of interest on unpaid principal during the grace period:

a. Any fees for granting such a grace period; or
b. Any fees or interest on the outstanding loan during

such a grace period.
Assemb. Daily Journal, 73d Leg., at 84 (Nev., April 25, 2005) (emphasis added) (referred to as
the “Any Interest Proposal”), relevant portions of which are attached to the Appendix of Exhibits
(the “Appendix”) as Exhibit “1.”

6. In May 2005, the Legislature specifically added the word “additional” to A.B.
384, and this version ultimately became NRS 604A.210—the Any Additional Interest Statute.
Assemb. Daily Journal, 73d Leg., at 63 (Nev., May 26, 2005); see also 2005 Nev. Stat., ch. 414,
§ 23, at 1686, relevant portions of which are attached to the Appendix as Exhibit “2.”

7. This change (which is specifically underlined in Exhibit G to the May 6, 2005,
minutes for the Senate Committee on Commerce and Labor) was made at the request of Barbara
Buckley, the author and sponsor of A.B. 384, after lengthy consultation, negotiation, and
agreement with the lending industry:

I have been working with these industry groups for about a
year. In the past 3 weeks, I have spent about 50 hours with
them. We have worked on words and meanings; we have
drafted, we have redrafted and I have tried to accommodate
every good-faith business concern with this bill. Some
provisions and changes that [ have made I did not like, but
we were trying to get you a consensus product with the
limited amount of time by working with those who are just
as appalled by these abuses as 1 am. 1 have submitted a

summary (Exhibit G) of the sections amended in the mock-
up of A.B. 384.

Hearing on A.B. 384 Before the Senate Comm. on Commerce & Labor, 73d Leg. (Nev., May 6,
2005), relevant portions of which are attached to the Appendix as Exhibit “3.” The insertion of
the word “additional” in Section 23 of A.B. 384 plainly directed that a lender could continue to

charge the originally contracted rate of interest during a grace period, but was simply barred

Page 9 of 31
9142168 2

APP 000196




Holland & Hart LLP
9555 Hillwood Drive, Second Floor

Las Vegas, Nevada 89134

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

from imposing “additional” interest charges or fees during the grace period.
B. The FID Acknowledges Ambiguity in NRS 604A.210 and Drafts a Proposed

Interpretive Regulation.

&. In 2012, the FID conducted a public workshop to consider proposed regulations in
conjunction with NRS Chapter 604A. Grace periods under NRS 604A.210 were among the
topics covered by the regulations proposed. See Nev. Dep’t of Bus. & Indus., Fin. Insts. Div.,
Notice of Workshop to Solicit Comments on Proposed Regulations (Sept. 21, 2012), available at
http://fid.nv.gov/uploadedFiles/fidnvgov/content/Opinion/Propoosed Regulations/2012-09-
21_NoticeOtWorkshop604A.pdf, a copy of which is attached to the Appendix as Exhibit “4.”

9. At that workshop, the FID introduced the following proposed regulation:

Grace Period Limitation

Pursuant to NRS 604A.210, a licensee may collect interest

and fees on the outstanding loan during a grace period not

to exceed the amount of accrued interest and fees as

disclosed in the loan agreement. During a grace period, no

interest shall accrue and no fees shall be charged after

expiration of the loan period.
Id. at Exhibit D (referred to as the “Any Interest Proposed Regulation™).

10.  FID Deputy Commissioner Carla Kolebuck explained that the regulation (Exhibit

D to the minutes) was being proposed “due to concerns raised by members of the title loan
industry regarding an installment loan scenario where late paying borrowers end up paying less
interest over time than on time borrowers due to contract rate of interest ceasing to accrue after a
default.”! Nev. Dep’t of Bus. & Indus., Fin. Insts. Div., NAC 6044 Workshop Minutes, at para.
4-B-3 (Oct. 10, 2012), available at http://fid.nv.gov/uploadedFiles/fidnvgov/content/Opinion/
Proposed_Regulations/NAC604A_2012-10-10.pdf, a copy of which is attached to the Appendix

as Exhibit “5.” This explanation related to the first sentence of the proposed regulation.

' Ms. Kolebuck’s comments reference “repayment plans” under NRS 604A.475. Under that statute, when a
borrower defaults, a repayment plan must be offered, and all accrual of interest ceases. As a result, the FID’s
interpretation of NRS Chapter 604A created the absurd result of on-time borrowers being required to pay more in
interest than defaulted borrowers.
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11. Ms. Kolebuck further acknowledged that “some ambiguity exists in the statutes,

and that a possible interpretation would permit the contract rate of interest to be charged

during a grace period so long as it is not considered ‘additional interest or fees’ on the

loan.” Id. (emphasis added). This acknowledgment related to the second sentence of the
proposed regulation.

12. Given the ambiguity the FID admitted existed in NRS 604A.210, the FID
proposed a regulation that addressed that “possible interpretation” by prohibiting the collection

of any interest in excess of the amount disclosed in the original loan agreement. See Exhibit 5.

The Any Interest Proposed Regulation attempted to revert to the Any Interest Proposal, which

was never enacted by the Legislature. See id. The Any Interest Proposed Regulation, likewise,

was never adopted.

C. TitleMax and the FID Disagree Over the Meaning of NRS 604A.210 and NRS
604A.445,

13, After conducting examinations of TitleMax in 2014 and 2015, the FID issued
written Reports of Examination in which it cited TitleMax for violating NRS 604A.210 and NRS
604 A.445 as a result of TitleMax’s Grace Period Deferment Agreement (the “GPDA”), which it
had been offering to customers during the prior year. See, e.g., Appendix at Exhibit “6.”

14.  In the Reports of Examination, the FID concluded that a violation had occurred
because the grace period offered by TitleMax resulted in a loan obligation “higher than the total
amount owed under the original loan agreement.” Id. at 8.

15. In effect, the FID cited TitleMax for violating the “Any Interest Proposal” in A.B.
384, and for violating the “Any Interest Proposed Regulation,” neither of which was ever
adopted.

16. In the Reports of Examination, the FID offered no legal analysis for its
conclusion. See id. at 4-6. At that time, there had been no formal advisory opinion by the
Attorney General, the FID, or the Legislative Counsel Bureau interpreting NRS 604A.210 and
NRS 604A.445 upon which the FID could rely. Also, there had been no court decision upon

which the FID could rely to support its conclusion.
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17. In TitleMax’s response to the Reports of Examination, it provided the legislative
history of NRS 604A.210 and a detailed analysis of the reasons why the FID’s citation of
TitleMax—based solely upon a differing interpretation on NRS 604A.210—was incorrect. See
Appendix at Exhibit “7.”

18. The FID responded in writing on March 2, 2015. See Appendix at Exhibit “8.”
Again, the FID offered no analysis justifying its response. Further, the FID’s March 2 letter
completely ignored TitleMax’s legal analysis regarding NRS 604A.210 and NRS 604A.445,
stating only that 1t “stands by its position.” /d.

D. TitleMax Commences a Declaratory Relief Action; the FID Concedes a “Good

Faith” Dispute.

19. Whether TitleMax’s offering a GPDA to customers constituted a violation of law
was premised solely upon the parties’ differing interpretations of NRS 604A.210 and NRS
604A.445, specifically “any interest” versus “any additional interest” theories. Because the
dispute between the FID and TitleMax (i) was solely legal and turned on the interpretation of the
applicable law, and (i) did not involve rate making and licensing (thercfore having no
administrative procedure available for challenging an FID Report of Examination under NRS
Chapter 604A and NRS Chapter 233B existed), TitleMax filed a declaratory relief action (the
“Declaratory Relief Action”) seeking interpretation of the statutes in question. See TitleMax of
Nevada, Inc. v. State of Nevada, Eighth Judicial District Court Case No. A-15-719176-C. A
copy of the Complaint is attached to the Appendix as Exhibit ¢“9.”

20. In the Declaratory Relief Action, TitleMax sought inter alia declaratory relief in
the form of an interpretation of NRS 604.210 and NRS 604.445.* TitleMax sought no damages,
no attorney fees, and no costs—only an interpretation of the foregoing statutes. Id. at 3-4.

21. In the weeks that followed, the FID proposed converting the matter into a special
proceeding under NRS Chapter 29, in which the parties would jointly seek an interpretation of

the law. On July 23, 2015, counsel for the FID advised that if TitleMax were to agree to convert

* TitleMax additionally sought an interpretation of NAC 604A.230, which is not at issue in these
proceedings.
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the matter under Chapter 29, the FID would refrain from proceeding to an administrative
hearing. See Appendix at Exhibit “10.” NRS Chapter 29 specifically requires that the parties
file an affidavit with the court swearing under penalty of perjury that the dispute is “in good
faith.” NRS 29.010. Therefore, counsel for the FID’s proposal for a special proceeding under
NRS Chapter 29 effectively conceded that the legal dispute between the parties was a “good
faith” dispute over the meaning of the law.’

22. In the Complaint, TitleMax specifically sought “a declaration that the [Grace
Period] Deferment Agreement does not violate NRS 604A.210 or NRS 604A.445.” Exhibit 9, at
9 23.

23. On September 17, 2015, following an “Unsatisfactory” rating in yet a second set
of Reports of Examination in 2015 on the exact same issue as the first and threats of disciplinary
action by the FID against TitleMax, TitleMax filed its Amended Complaint including a request
for “injunctive relief enjoining the FID from imposing or seeking to impose discipline based
upon alleged violations of NRS 604A.210, NRS 604A.445, and NAC 604A.230.” A copy of the
Amended Complaint is attached to the Appendix as Exhibit “11.” See Exhibit 11, at 4.

24, Twice before, the Nevada Supremec Court has expressly rejected the FID’s
position that administrative remedies must be exhausted before one seeks an interpretation of a
statute or beforc one takes action to prevent against threats of regulatory discipline. See State v.
Check City P’ship, LLC, 130 Nev., Adv. Op. 90, 337 P.3d 755, 758 n.5 (2014) (stating that
administrative remedies need not be exhausted when the interpretation of a statute is the sole
issue in proceeding or when a licensee faces threat of loss of license or suspension); State v. Nev.
Ass’n Servs., Inc. (NAS), 128 Nev., Adv. Op. 34, 294 P.3d 1223, 1228 (2012) (threat of
discipline precluded need to exhaust administrative remedies). Both cases specifically involved
the FID.

25. On October 6, 2015, cven though the FID was well aware of these prior adverse

holdings on the same issue, the FID moved to dismiss the Declaratory‘ Relief Action for failure to

3 TitleMax declined the FID’s offer because it had already commenced the lower court action and sought
the same remedy as the NRS Chapter 29 proposal. Moreover, the FID had not, at that point, specified that it

intended to seek administrative penalties against TitleMax.
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exhaust administrative remedies. See Appendix at Exhibit “12.” Notably, that same day, the

FID filed its own Administrative Complaint for Disciplinary Action and Notice of Hearing (the
“Administrative Complaint”). See Appendix at Exhibit “13.” In the Administrative Complaint,

the FID sought numerous remedies, including revocation or suspension of TitleMax’s license.

Id. at 13. The FID also sought maximum fines and a finding of “willful violations”—remedies
sought in retaliation for the filing of the declaratory relief action.

26. In contravention of NAS, 128 Nev., Adv. Op. 34, 294 P.3d at 1228, Check City,
130 Nev., Adv. Op. 90, 337 P.3d at 758 n.5, and Malecon Tobacco, LLC v. State, 118 Nev. 837,
839, 59 P.3d 474, 475-76 (2002), the Hon. Valerie Adair dismissed TitleMax’s declaratory relief
action without explanation. See Appendix at Exhibit “14.” In its order of dismissal, the lower
court ignored the futility doctrine under Malecon Tobacco, 118 Nev. at 839, 59 P.3d at 475-76
(excepting from the requirement of exhausting administrative remedics situations where “resort
to administrative remedies would be futile”), even though the FID’s position regarding NRS
604A.210 and NRS 604A.445 was unmovable. /4.

27. In dismissing the Declaratory Relief Action, Judge Adair also failed to recognize
that TitleMax had no administrative remedy to challenge the FID’s legal conclusions contained
in the 2014 Reports of Examination in the first place. See id. In addition, Judge Adair ignored
the binding precedent of NAS, 128 Nev., Adv. Op. 34, 294 P.3d at 1228, and Check City, 130
Nev., Adv. Op. 90, 337 P.3d at 758 n.5, and in doing so failed to take into account that the FID
filed an administrative complaint against TitleMax seeking the suspension or revocation of
TitleMax’s license under NRS 604A820(2) after commencement of the Declaratory Relief
Action. See Exhibit 13. Finally, Judge Adair also made no mention of Malecon Tobacco, 118
Nev. at 839, 59 P.3d at 475-76 (recognizing that generally, “before availing oneself of district
court relief from an agency decision, one must first exhaust available administrative remedies,”
but noting that an exhaustion of administrative remedies is not necessary “when the issues ‘relate

293

solely to the interpretation or constitutionality of a statute’), even though the parties’ dispute

turned solely on their differing interpretations of the law.
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28. TitleMax has appealed Judge Adair’s decision, and it has filed its opening brief in
that matter. See Nevada Supreme Court Case No. 69807.

E. The Underlying Administrative Hearing and Aftermath.

29. Though the FID had repeatedly attempted to characterize its administrative
complaint as fact-based to Judge Adair, the actual administrative hearing (which was conducted
in July 2016) was clomprised of two days of testimony, which involved the witnesses providing
their respective “legal” interpretations of NRS 604A.210 and 604A.445. Indeed, there was, and
1s, no factual dispute that TitleMax offered a grace period, and no factual dispute over the terms
of the grace period offered. The order that was ultimately issued by the hearing officer
amounted to little more than a rubberstamp of the FID’s “any interest” interpretation of NRS
604A.210 and NRS 604A.445. Indeed, the administrative hearing was revealed for what it
was—an attempt by the FID to obtain an opinion affirming the FID’s “any interest”
interpretation in a friendly administrative forum.

30. In fact, the FID got the “home cooking” it sought in the administrative hearing,
and more. The hearing officer refused to stay the proceedings pending the outcome of
TitleMax’s Nevada Supreme Court appeal (which is currently pending), scheduled an
administrative hearing, and ruled against TitleMax on the “any interest” versus “any additional
interest” legal issuc. Worse yet, the hearing officer found that TitleMax had acted willfully, even
though (a) the FID previously admitted that the underlying statutes were ambiguous; (b) the FID
previously requested to convert the matter to a Chapter 29 proceeding which conceded a good
faith dispute; and (c) TitleMax previously sought to obtain a judicial interpretation of the law in
the declaratory relief proceeding.

31. In the Administrative Order, the hearing officer concluded that TitleMax’s GPDA
did not comply with Nevada law, based upon her reading of NRS 604A.210 and NRS 604A.445,
and ordered:

a. That TitleMax cease offering the GPDA to its clients, even though
TitleMax had already ceased offering the GPDA on new loans back in
December 2015;
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b. That TitleMax pay a $50,000 fine; and
¢. That TitleMax, among other things, must “conduct a full accounting of
and return of all principal and interest it has collected under every GPPDA
entered into after December 18, 2014 . .. on or before 120 days from the
date of” the Administrative Decision.
Administrative Order, Appendix at Exhibit “15,” at p. 16. TitleMax has petitioned for judicial
review in this proceeding.

32.  As evidenced by the Declaration of Victoria H. Newman, Esq. (Appendix at
Exhibit “16”), the deadline for TitleMax to comply with the Administrative Order—including
the return of funds to all customers—is Saturday, December 10, 2016. Subject to its appellate
rights, TitleMax has complied with all other portions of the Administrative Order, including the
payment of a fine and costs. Id.

33,  However, the FID’s hearing officer imposed the 120-day deadline without
warning, discussion, or input from the parties. Had she done so, TitleMax would have advised
that compliance with the deadline would involve a manual review of approximately 11,651 loan
files created by TitleMax from December 18, 20“-14, to May 10, 2015. See Exhibit 16. This is
because the point-of-sale software used by TitleMax during that period, Cashwise, did not
clectronically record as a data point in its system whether a customer entered into a Grace Period
Deferment Agreement. Id. As a result, a manual review of every file during that period is
required simply to determine whether a customer entered into a Grace Period Deferment
Agreement in the first place. Id. TitleMax is able to determine electronically if a customer
entered into a Grace Period Deferment Agreement on or after May 11, 2015, because those loans
were originated in TitleMax’s current point-of-sale-system, TLX, and TLX electronically tracks
as a data point whether a customer voluntarily entered into the Grace Period Deferment
Agreement. TitleMax is in the process of gathering TLX data for delivery to the FID. Id.

34,  TitleMax explained to the FID the foregoing limitations and challenges, and
requested an extension of time to retrieve this information. Exhibit 16. The FID refused any

extension. Id. With regard to payment, TitleMax also requested that the FID agree to stay the
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payment requirement of the Administrative Order pending any appeal. Id. The FID refused this
request as well, and suggested that it will take further administrative action (i.e., license
suspension or revocation proceedings) if TitleMax does not comply with this deadline. Id.
III.
STANDARD OF REVIEW

NRS 233B.140 governs stays of a final decision of an administrative agency. The rule

provides:

1. A petitioner who applies for a stay of the final decision in a contested case
shall file and serve a written motion for the stay on the agency and all
parties of record to the proceeding at the time of filing the petition for
judicial review.

2. In determining whether to grant a stay, the court shall consider the same
factors as are considered for a preliminary injunction under Rule 65 of the
Nevada Rules of Civil Procedure.

3. In making a ruling, the court shall:

(a) Give deference to the trier of fact; and

(b) Consider the risk to the public, if any, of staying the administrative
decision.

The petitioner must provide security before the court may issue a stay.
NRS 233B.140. Therefore, the movant must establish that (1) thefe 18 a reasonable likelihood of
success on the merits; (2) there is a reasonable probability that irreparable harm will arise; and
(3) the moving party’s potential hardships outweigh any hardships to the nonmoving party
caused by implementing the injunction. See, e.g., Boulder Oaks Cmty. Ass’n v. B&J Andrews
Enters., LLC, 125 Nev. 397, 403, 215 P.3d 27, 31 (2009); see also NRCP 65. A stay should be
granted when the object of the appeal will be defeated if a stay is denied. Mikohn Gaming Corp.
v. McCrea, 120 Nev. 248, 253, 89 P.3d 36, 40 (2004).
IV.
LEGAL ARGUMENT

This matter has become a procedural morass. TitleMax originally commenced the
Declaratory Relief Action solely to obtain an interpretation of NRS 604A.210 and NRS
604A.445. The FID proposed converting the Declaratory Relief Action into an NRS Chapter 29
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proceeding, thereby acknowledging the “good faith” dispute between the parties, and further
acknowledging that the parties’ sole dispute concerned interpretation of the foregoing statutes.
When TitleMax declined because it had already filed the action and was not seeking any
fees, costs, or damages, the FID reversed course, raised the stakes, and retaliated. The FID
moved to dismiss the Declaratory Relief Action suddenly (and for the first time) contending that
TitleMax’s Declaratory Relief Action required “factual” determinations. The FID raised the

stakes by seeking penalties it had never before threatened. It also sought suspension or

revocation of TitleMax’s license. In doing so, the FID ignored three published and binding

Nevada Supreme Court opinions (NAS, Check City, and Malecon Tobacco), two of which it had
personally litigated and lost.

Matters got worse in the administrative hearing. The hearing officer refused to stay the
proceedings pending TitleMax’s appeal of the dismissal of the Declaratory Relief Action, even
though TitleMax had already stopped offering the GPDA to new customers. And, although the
FID had already obtained dismissal of the Declaratory Relief Action by claiming that there were
“factual 1ssues” necessary to the determination of the proceeding, the actual proceeding turned
into two days of glorified oral argument, with FID witnesses freely offering their various
personal “legal” interpretations of NRS 604A.210 and NRS 604A.445, despite no one offering
such an opinion had a law degree or any legal training whatsoever. And, at the conclusion of the
hearing (but before rendering her decision), the hearing officer approached counsel for TitleMax
and asked for free legal advice on an unrelated matter.

Yet, despite two days of discussion over the meaning of NRS 604A.210 and NRS

004A.445, the hearing officer’s Administrative Order contained no_discussion of statutory

construction, no discussion of the legislative history of A.B. 385 (and the insertion of the word

“additional” into what became NRS 604A.210), no discussion of the FID’s acknowledgement

that the statutes were ambiguous, no discussion of the FID’s proposed regulation that was never

implemented and its attempt to enforce it that way anyway, and no discussion of TitleMax’s

attempt in 2015 to obtain an interpretation of the statute (and the FID’s successful attempt at
blocking it). Rather, the hearing officer ruled against TitleMax, and then inexplicably found that
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TitleMax’s conduct warranted a finding of a willful violation under NRS 604 A.900.

No casino, real estate developer, automobile manufacturer, or bank would ever be treated
in such a way by the State of Nevada. Political expedience does not justify such a sorry record.

TitleMax will, for the moment, set aside the foregoing procedural infirmities. In short,
TitleMax is entitled to a stay because it is likely to succeed on the merits of its Petition, the FID
and the public will not be harmed by a stay, and the hearing officer’s arbitrary 120-day deadline
to refund principal and interest on every single loan made for a period of approximately one year
was made without any due process.

A. The Hearing Officer Voided Loans She Never Reviewed and Were Not Part of the

Record and Her Order Exceeded the Scope of the Administrative Complaint.

In the Administrative Complaint, the FID sought several remedies, including an order
voiding “the loans.” Exhibit 13, at 13. The FID did not define “the loans” for the purposes df its
Administrative Complaint, but identified 307 instances of “loans” that it alleged violated NRS
604A.210 and 604A.445. The FID further demanded an evidentiary hearing “to determine
exactly how many times TITLEMAX charged customers more money under the Grace Period
Amendment.” Id. § 32.

At the hearing, the FID presented evidence of the 307 loans identified in its
Administrative Complaint in which a TitleMax customer entered into a GPDA. And, despite the
FIDD’s demand in Paragraph 32 of its Administrative Complaint, no other evidence was presented
“to determine exactly how many times TITLEMAX charged customers more money under the
Grace Period Amendment.” 7d..

Yet, the hearing officer went far beyond the scope of the Administrative Complaint and
the evidence that was presented. In making her ruling, the hearing officer entered a finding of a

willful violation and, under NRS 604A.900, voided each and every loan entered into by

TitleMax after December 18, 2014, in which a GPDA was entered into with a customer. The
obvious defects with this ruling are: (1) the order exceeds the FID’s demand in its Administrative
Complaint; (2) there is no evidence to support an order voiding loans that were never presented

to the hearing officer. In one specific instance, the hearing officer voided a loan, even though the
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customer had filed her own complaint and had settled that complaint with TitleMax. See

Appendix at Exhibit “17.” This sweeping, overbroad ruling was made without any evidence or
due process, and went far beyond the scope of the Administrative Complaint, which identified
only 307 “loans” that it sought to void. See Exhibit 13. at 13.

B. The FID and Its Hearing Officer Engaged In Unlawful Rulemalf.ing.

It 1s undisputed that the FID’s interpretation of NRS 604A.210 mirrors the Any Interest
Proposal that was not enacted by the Nevada Legislature. It is also undisputed that the Any
Interest Proposed Regulation which likewise was never adopted. Yet, the FID sought to enforce
NRS 604A.210 as though the Any Interest Proposal of A.B. 385 had been enacted and the Any
Interest Proposed Regulation had been adopted. As a result, the FID’s attempt to rewrite NRS
604A.210 via its enforcement powers constitutes illegal ad hoc rulemaking, mandating that the
Administrative Order be reversed.

Nevada’s administrative agencies (including the FID) are governed and limited by the
Administrative Procedure Act (the “APA”), which is contained in NRS Chapter 233B. Under
NRS 233B.038(1)(a), a “regulation” is defined as an “agency rule, standard, directive or
statement of general applicability which effectuates or interprets law or policy....” A
regulation may not be implemented and enforced against a licensee without first satisfying the
numerous notice requirements of NRS Chapter 233B. An administrative proceeding that is
based upon ad hoc rulemaking violates the APA and must be set aside as a matter of law. S,
Nev. Operating Eng'rs Contract Compliance Tr. v. Johnson, 121 Nev. 523, 531, 119 P.3d 720,
726 (2005) (ad hoc rulemaking improper in a contested case); State Farm Mut. Auto Ins. Co. v.
Commissioner, 114 Nev. 535, 958 P.2d 733 (1998) (agency proceeding based upon statutory
construction set aside for violating the APA); Coury v. Whittlesea-Bell Luxury Limousine, 102
Nev. 302, 306, 721 P.2d 375, 377-78 (1986) (administrative proceedings based upon agency’s

interpretation of “stretch limousine” set aside). Indeed, the hearing officer imposed upon

TitleMax the very regulation that the FID had proposed in 2012 but did not adopt. That

she voided all loans by TitleMax in which a GPDA was signed—as opposed to the 307 loans
that were presented into evidence—is itself indicative of broad ad hoc rulemaking, as the hearing
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officer did not merely limit herself to the evidence before her, but rather proclaimed in blanket
fashion that all such TitleMax loans were void ab initio.

Worse yet, the FID’s Any Interest Proposed Regulation in 2012—and its failure to adopt
it—requires that the Administrative Order be reversed. Horizons at Seven Hills Ass'n v. Tkon
Holdings, LLC, 132 Nev. Adv. Op. 35, 373 P.3d 66, 71 n.7 (2016). In Horizons, the Nevada
Supreme Court reviewed the legislative history of NRS 116.3116 and noted that several attempts
had been made to amend the statute without success to include “costs of collection” as part of
Nevada’s super-priority lien statute. That proposed amendments had been made to include
“costs of collection” in the super-priority lien directed a conclusion that “costs of collection”
were not already part of the NRS 116.3116 lien. The same principle applies here. The FID’s
Any Interest Proposed Regulation prohibiting the collection of any interest as a result of a grace
period—and its failure to adopt that regulation—directs a conclusion that “any” interest was not
already part of NRS 604A.210.

C. The Hearing Officer Ignored the Standard for Willfulness In Violation of Nevada

Law.

NRS 604A.900 provides for certain penalties in the event of a “willful” violation of NRS
Chapter 604A. However, NRS Chapter 604A does not define what a “willful” violation is, and
TitleMax 1s unaware of any case law specifically interpreting NRS 604A.900. The Nevada
Supreme Court has previously stated that “‘[w]illful’ is a word ‘of many meanings, its
construction often being influenced by its context.”” [n re Fine, 116 Nev. 1001, 1021, 13 P.3d
400, 413 (2000) (quoting Screws v. United States, 325 U.S. 91, 101 (1945)).

In the civil context, the United States Supreme Court has held that an act is not “willful”
unless the party “knew or showed reckless disregard for the matter of whether its conduct was
prohibited . . ..” McLaughlin v. Richland Shoe Co., 486 U.S. 128, 133 (1988). In McLaughlin,
an employer was fined for failing to pay overtime compensation to its employees as required by
the Fair Labor Standards Act (the “FLSA”™). Id. at 129. The government contended that a willful

violation had occurred because the employer “knew or suspected that his actions might violate

the FLSA.” Id. at 130 (emphasis added). The Supreme Court rejected the “knew or suspected”
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standard, concluding that such a standard would “virtually obliterate[] any distinction between
willful and nonwillful violations.” Id. at 132-33. Specifically, an employer would be liable for a
“willful” violation merely by being negligent in its reading of the law and would, thus, punish “a
completely good faith but incorrect” reading of the law. /d. at 135.

The United States Supreme Court has also concluded that a “willful” violation of a statute
does not occur if a party’s interpretation of the law, “albeit erroncous, [i]s not objectively
unreasonable.” Safeco Ins. Co. of Am. v. Geico, 551 U.S. 47, 69 (2007). In such an instance, it
is particularly instructive if there is an absence of binding court authority, or “authoritative
guidance” from the applicable regulatory agency. Id. In this case, there is no court case
interpreting NRS 604A.210 or NRS 604A.445 to provide guidance to TitleMax. The FID has
never provided authoritative guidance on its position in the form of an advisory opinion. And, its
March 2, 2015, letter response to TitleMax did not even attempt to discuss or justify the FID’s
position.” In July 2015, the FID offered to submit the parties’ dispute to a court in the form of an
NRS Chapter 29 proceeding, effectively admitting that the parties had a “good faith” dispute
over the interpretation of the very rules that are at issue in this proceeding. See Exhibit 10.

Similar results occur when a statute or regulation is ambiguous, as it is impossible to
“willfully” violate an ambiguous rule. See United States v. Prabhu, 442 F. Supp. 2d 1008, 1029
(D. Nev. 2006) (finding an intentional violation of False Claims Act was precluded by “a
reasonable interpretation of ambiguous regulations that he, and his staff, believed in good faith
were proper”); United States v. Napco Int’l, Inc., 835 F. Supp. 493 (D. Minn. 1993) (holding
that, because underlying rcgulation was ambiguous, court would not apply “an interpretative
afterthought” in False Claims Act lawsuit); Dixon v. Green Tree Servicing, LLC, No. 2:13-cv-
227-PPS, 2015 WL 2227741 (N.D. Ind. May 11, 2015) (citing Redman v. Radioshack Corp., 768
F.2d 622, 639-40 (7th Cir. 2014)); Long v. Tommy Hilfiger USA, Inc., No. 09-1701, 2011 WL

* The FID’s position that TitleMax engaged in willful behavior rings particularly hollow when juxtaposed
against the FID’s failure to act during this entire period. If TitleMax’s alleged violations wete so egregious—as the
FID now maintains—it could have issued a cease and desist order or sought an injunction under NRS 604A.810.
Yet, the FID took no such act, and failed to even attempt to defend its legal position in its letter of March 3, 2015 to
TitleMax (see Exhibit 8).
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635271, at *6-7 (W.D. Penn. Feb. 11, 2011) (“objectively rcasonable” recading of statute
precludes finding of willfulness).

Finally, reliance upon the advice of counsel is also treated as “good faith as a matter of
law” in determining whether a party has attempted to comply with a statute, precluding a finding
of willfulness. Baker v. Delta Air Lines, Inc., 6 F.3d 632, 645 (9th Cir. 1993), called into doubt
on other grounds by Obrey v. Johnson, 400 F.3d 691, 699-700 (9th Cir. 2005).

Amazingly, the hearing officer concluded that TitleMax violated NRS 604A.210 willfully
without citing to any legal authority in her Administrative Order. The hearing officer turned a
blind eye to the foregoing legal authorities and simply concluded that TitleMax engaged in
“willful” conduct because it had been placed on “notice” when the FID had objected to the
GPDA. This conclusion completely ignored that:

o The FID never offered any legal authority, any case, any advisory opinion, etc.,
supporting its “eyeball” interpretation of the statute;

e The FID’s Deputy Commissioner admitted in 2012 that the statute was
ambiguous;

e The FID’s Deputy Commissioner admitted in 2012 that TitleMax’s interpretation
of NRS 604A.210 was a “possible interpretation” of the statute;

e The FID had previously proposed a regulation mirroring its interpretation of the
statute, but then did not adopt it;

e The FID’s legal position was so wanting that in its March 2 Letter (Exhibit 8), it
did not even attempt to justify its legal position to TitleMax;

e TitleMax affirmatively filed the Declaratory Reclief Action before the
commencement of the administrative proceeding specifically so it could obtain an
interpretation of these statutes;

e The FID proposed converting the Declaratory Relief Action into an NRS Chapter
29 proceeding (Exhibit 10), conceding that the parties’ dispute was in good faith

(as required by Chapter 29); and
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¢ [t was undisputed that TitleMax’s GPDA was created in reliance upon the advice

of counsel from multiple law firms. See Exhibit 16.

Given the foregoing, the hearing officer’s conclusion that TitleMax acted “willfully”
cannot stand as a matter of law. In fact, the hearing officer’s conclusion ignored well-settled law
regarding the imposition of “willfulness” findings in administrative procecdings.

D. The Grace Period Agreement Does Not Violate NRS 604A.210 or NRS 604 A.445.

TitleMax does not charge any fees to grant a grace period, and does not charge any
additional fees or “additional” interest on an outstanding loan during such a grace period, in
accordance with the statute. The customer elects at his or her option to enter into the grace
period. Yet, the FID contends that TitleMax violated NRS 604A.210 and 604A.445 by allowing
its customers to enter into the grace period. The FID’s interpretation of the statutes is incorrect.

1. The FID’s Interpretation of NRS 604A.210 Is Wrong

The FID takes the position that a licensee is prohibited from charging any interest
whatsoever during a grace period. The FID’s position is not supported by law. NRS 604A.210,
provides:

The provisions of this chapter do not prohibit a licensee from offering a
customer a grace period on the repayment of a loan or an extension of a
loan, except that the licensee shall not charge the customer:

. Any fees for granting such a grace period; or

2. Any additional fees or additional interest on the outstanding loan
during such a grace period.

NRS 604A.210 (emphasis added). To support its interpretation that NRS 604A.210(2) prohibits
the accrual of any interest on the outstanding loan during a grace period, the FID completely
strikes the word “additional” from the statute. Yet, the FID does not have the power to rewrite a
statute unilaterally.

If the Legislature had intended to ban the accrual of “any” interest during the grace
period, it would not have inserted the word “additional” before “interest” in NRS 604A.210.

Yet, the statute clearly reads “additional interest.” Nevada law requires that a statute’s
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provisions must be construed “in a way that would not render words or phrases superfluous or
make provisions nugatory.” S. Nev. Homebuilders, 121 Nev. at 449, 117 P.3d at 173 (internal
quotation omitted). If, as the FID posits, the prohibition of “additional fees” or “additional
interest” means that the total interest on the loan, for the entire period the loan is unpaid, cannot
exceed the total interest contracted to be paid within 210 days, it is also wrong. This view would
again render the word “additional” meaningless and superfluous, which is contrary to well-
settled maxims of statutory construction. /n re Steven Daniel P., 129 Nev., Adv. Op. 73, 309
P.3d 1041, 1043-44 (2013). Without question, the plain reading of the statute allows the original
contractual interest on a title loan to accrue during a grace period and only prevents interest that
is “additional” to the contractual simple interest.

In addition, Nevada law compels the use of common sense when interpreting statutes. S.
Nev. Homebuilders, 121 Nev. at 449, 117 P.3d at 173; In re Petition of Phillip A.C., 122 Nev.
1284, 1293, 149 P.3d 51, 57 (2006). Here, if there is a grace period, by definition, the borrower
has not repaid the full contractual interest of a loan. As a result, the total interest for the original
term plus the grace period would always be “higher” than the interest accrued only for the
original term. Therefore, under the FID’s interpretation, the word “additional” is again rendered
meaningless and superfluous because the Legislature could have just omitted “additional” and
prohibited all interest during the grace period and reached the same conclusion.

The legislative history involving NRS 604A.210 fully supports TitleMax’s position. In
April 2005, Sections 13 and 23 of A.B. 384, were re-written and added to what would ultimately
become NRS 604A.210. Secction 23 originally prohibited a licensee from charging the following

during a grace period:

1. Any fees for granting such a grace period; or
2. Any fees or interest on the outstanding loan during such a grace
period.

Exhibit 1. The word “additional” was not yet part of the proposed legislation. Yet, the word

“additional” was specifically added to a later draft of AB 384 and ultimately enacted into

law. See Exhibit 2. This legislative change is not only significant, it is dispositive because it
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evidences that the Legislature specifically rejected the notion that no interest could be charged
whatsoever during a grace period. Rather, the statute, as enacted, merely prohibited the charging

of additional interest. See Coast Hotels & Casinos, Inc. v. Nev. State Labor Comm’n, 117 Nev.

835, 841, 34 P.3d 546, 550 (2001). According to the United States Supreme Court, “[flew
principles of statutory construction are more compelling than the proposition that Congress does
not intend sub silentio to enact statutory language that it has earlier discarded in favor of other
language.” INS v. Cardoza—Fonseca, 480 U.S. 421, 442 (1987). Thus, “[w]here Congress
includes [certain] language in an carlier version of a bill but deletes it prior to enactment, it may
be presumed that the [omitted text] was not intended.” Russello v. United States, 464 U.S. 16,
23-24 (1983); see also United States v. NEC Corp., 931 F.2d 1493, 1502 (11th Cir. 1991)
(changes in statutory language “generally indicate[ ] an intent to change the meaning of the
statute™); S. Pac. Transp. Co. v. Usery, 539 F.2d 386, 390-91 (5th Cir. 1976); Bonner v. City of
Prichard, 661 F.2d 1206, 1207 (11th Cir. 1981) (en banc). Here, by adding the word
“additional,” the Nevada Legislature specifically intended that interest at the original contract
rate could continue during the grace period.

2. The FID’s Interpretation of NRS 604A.445 Is Wrong

The FID claims that the GPDA violates 604A.445(3)(b)-(d). Again, the FID’s
interpretation and application is wrong. NRS 604A.445 provides:

Notwithstanding any other provision of this chapter to the contrary:

3. The original term of a title loan may be up to 210 days if:

(a) The loan provides for payments in installments;
(b) The payments are calculated to ratably and fully amortize
the entire amount of principal and interest payable on the
loan;
(c) The loan is not subject to any extension; and
(d) The loan does not require a balloon payment of any kind.
NRS 604A.445 (emphasis added). By its very terms, NRS 604A.445(3) only governs the

“original term” of a title loan; it is silent about grace periods. As stated, the loan duration for the

original term is “/njotwithstanding any other provision of this chapter to the contrary.” Id.
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(emphasis added). In other words, NRS 604A.445 is a statute of general application, subject to
“any other provision of this chapter to the contrary.” See, e.g., State v. Eighth Judicial Dist.
Court (Logan D.), 129 Nev., Adv. Op. 52, 306 P.3d 369, 381 (2013) (“[W]hen a [statutory]
scheme contains a general prohibition contradicted by a specific permission, ‘the specific

292

provision is construed as an exception to the general one.””); In re Resort at Summerlin Litig.,

122 Nev. 177, 185, 127 P.3d 1076, 1081 (2006) (“[W]here a general statutory provision and a
specific one cover the same subject matter the specific provision controls.”) NRS 604A.210
allc;ws for additional time for grace periods,. Thus, NRS 604A.210 controls the duration of the
grace period, not NRS 604A.455—and there is no need to analyze the subsections of NRS
604A.455(3)(a)-(d).’

The FID contends that, because interest is charged during the grace period, it effectively
converts the 210 day loan to a 390 day loan. Yet, the FID ignores that the Nevada Legislature:
(1) expressly allowed for grace periods by statute; (2) put no temporal limitation on a grace
period; and (3) specifically rejected the proposition that no interest of any kind could be charged
during a grace period. The FID has no authority to rewrite a statute unilaterally. Nor is this the
proper forum to rewrite these statutes. Given that TitleMax followed these rules to the letter, the
FID’s appropriate remedy is to seek an amendment of these statutes before the Nevada
Legislature. Yet, despite TitleMax’s urging that it do so, the FID instead clected to engage in
rulemaking by enforcement in this proceeding. See Exhibit 16. As such, this matter undermines
and displaces the careful separation of powers between the executive, legislative, and judiciary
branches of government

For the foregoing reasons, TitleMax is reasonably likely to succeed on the merits of its
petition for judicial review. Indeed, it is very much likely to succeed on the merits, given the

record below.
Iy
/7

> The FID attempts to use this statute as a sword to claim that no loan could ever extend past 210 days, Yet,
NRS 604A.445 has no application because NRS 604A.210 controls the duration of a loan that involves a grace
period. '
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E. TitleMax Will Be Irreparably Harmed In The Absence of a Stay and The Purpose of
the Appeal Will Be Defeated.

There is a substantial probability that TitleMax will be irreparably harmed if it is forced
to return the principal and interest collected under the original loans and GPDAs before all
appeals are exhausted. If TitleMax returns those funds to borrowers and judicial review or
turther appeals are later determined in TitleMax’s favor, TitleMax will never be able to recover
the monies paid to the customers. Simply put, TitleMax would be required to sue each and every
borrower to recover those amounts. Setting aside the obvious unlikelihood of being able to
locate many of these customers two years after payment (much less actually recover monies
from those customers), NRS 604A.455(2) specifically bars title lenders from suing to recover on
an unpaid loan, as the “sole remedy” for a title lender “is to seek repossession and sale of the
vehicle which the customer used to secure the title loan.” If TitleMax were forced to return
principal and interest on every loan, and then some or all of the hearing officer’s decision were
reversed, TitleMax might be precluded from recovering those remitted funds. In the absence of a
stay, TitleMax will have suffered irreparable harm, and the very object of its appeal would be
thwarted. Under Nevada law, a stay should be granted when the object of the appeal will be
defeated if a stay is denied. Mikohn Gaming Corp. v. McCrea, 120 Nev. 248, 253, 89 P.3d 36,
40 (2004).

In stark contrast, the FID and the public suffer no harm if a partial stay is granted.
TitleMax stopped offering the GPDA on new loans in December 2015, long before the hearing
officer issued the evidentiary hearing and the Administrative Order. TitleMax has already paid,
under protest, a $50,000 fine to the FID and all court reporter costs of the proceeding (even
though these costs were necessitated by the FID’s demand to conduct the hearing on its “home
turf).

F. The 120-Day Deadline of the Administrative Order Should Be Stayed and/or

Modified.

In the Administrative Order, the hearing officer imposed a deadline of 120 days to (1)

locate all loans in which TitleMax had entered into a GPDA with a customer; and (2) refund all
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principal and interest to each borrower. Exhibit 15. The hearing officer imposed this deadline
arbitrarily, without giving TitleMax any notice or opportunity to be heard. Yet, the point-of-sale
software used by TitleMax prior to May 10, 2015, Cashwise, did not electronically record as a
data point in its system whether a customer chose the GPDA option. See Exhibit 16. As a result,
the only way to comply with the Administrative Order is to conduct a manual review of 11,651
loan files to determine which customers elected to enter into the GPDA.® A stay would provide
TitleMax with adequate time to retrieve all the records needed in order to accurately determine
exactly which clients are entitled to repayment under the Administrative Decision, should it be
enforced.

G. TitleMax’s Bond Should Be Minimal.

NRS 233B.140 requires security in conjunction with a stay pending review of an
administrative decision. The rule, however, provides no parameters or guidance as to what that
security should be. In the context of obtaining injunctive relief, “[t]he purpose of a supersedeas
bond is to protect the prevailing party from loss resulting from a stay of execution of the
judgment.” McCulloch v. Jeakins, 99 Nev. 122, 123, 659 P.2d 302, 303 (1983), holding
modified by Nelson v. Heer, 121 Nev. 832, 122 P.3d 1252 (2005). Yet, a district court has
discretion to set the security at any amount.

Given the procedural and substantive flaws of the hearing officer’s decision, nominal
security should be required for a partial stay of the Administrative Order. At most, TitleMax
should be required to post the amounts that would be due on the 307 loans that were actually
placed into evidence in the administrative proceeding.

/]
/1]
///

5 TitleMax can electronically search loan files after May 11, 2013, as its current software, TLX, has the
capability to electronically track as a data point whether a customer voluntarily entered into the Grace Period
Deferment Agreement. Exhibit 16. TitleMax is currently in the process of gathering TLX data for delivery to the
FID. Id.
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V.
CONCLUSION

Accordingly, TitleMax respectfully requests that this Court issue a partial stay of the
administrative order pending this judicial review proceeding and any appeal thereon to the extent
that 1t requires within 120 days of its issuance that TitleMax conduct “a full accounting of and

return of all principal and interest it has collected under every [Grace Period Deferment

Agreement] entered into after December 18, 2014.”

DATED this 28th day of September, 2016.

Pa‘gyik J. R&Hy, Bdq.
a

Erita C. Smit, E

HOLLAND & HARTY LLP

9555 Hillwood Dtive, Second Floor
Las Vegas, Nevada 89134

Attorneys for Petitioner
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CERTIFICATE OF SERVICE

I hereby certify that on the / 7 day of September, 2016, a true and correct copy of the
foregoing MOTION FOR PARTIAL STAY OF ADMINISTRATIVE ORDER and EX
PARTE APPLICATION FOR ORDER SHORTENING TIME was served by the following

method(s):

Electronic: by submitting electronically for filing and/or service with the Eighth
Judicial District Court’s e-filing system and served on counsel electronically in
accordance with the E-service list to the following email addresses:

Adam Paul Laxalt

Attorney General

David J. Pope

Sr. Deputy Attorney General

Vivienne Rakowsky

Deputy Attorney General

Rickisha Hightower-Singletary

Deputy Attorney General

555 E. Washington Ave., Suite 3900

Las Vegas, NV 89101

Tel: (702) 486-3420

Fax: (702) 486-3416

Email: dpope@ag.nv.gov
vrakowsky@ag.nv.gov
rsingletary@ag.nv.gov

Attornevs for Respondent

U.S. Mail: by depositing same in the United States mail, first class postage fully
prepaid to the persons and addresses listed below:

Email: by electronically delivering a copy via email to the following e-mail address:

Facsimile: by faxing a copy to the following numbers referenced below:

‘&4&%«7&4\, “%MM%

An Employee of Holland & Hart 1.1.p h
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Electronically Filed
10/03/2016 03:21:48 PM

DECL )
ADAM PAUL LAXALT i 4 S

Attorney General

David J. Pope (Bar No. 8617) CLERK OF THE COURT
Senior Deputy Attorney General

Vivienne Rakowsky (Bar No. 9160)
Deputy Attorney General

Rickisha Hightower-Singletary (Bar No. 14019C)
Deputy Attorney General

State of Nevada

Office of the Attorney General

555 K. Washington Blvd., Ste. 3900

Las Vegas, NV 89101

(702) 486-3420 (phone)

(702) 486-3416 (fax)

DPope@ag.nv.gov

VRakowsky@ag.nv.gov

RSingletary@ag.nv.gov

Attorneys for Respondent

DISTRICT COURT
CLARK COUNTY, NEVADA
TITLEMAX CF NEVADA, INC. and Case No., A-16-743134-J
TITLEBUCKS d/b/a TITLEMAX, a Dept. No. XV
Nevada corporation,
Petitioner,

Vs,

STATE OF NEVADA, DEPARTMENT OF
BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION,

Respondent.

DECLARATION OF RICKISHA HIGHTOWER-SINGLETARY

1. I, Rickisha IHightower-Singletary, present this Declaration in support of the Motion to Vacate
Order Shortening Time in the above referenced case.

2. I have personal knowledge of, and am competent to testify, regarding the matters stated in this
Motion to Vacate Order Shortening Time.

3. Tam an attorney licensed to practice in the State of Nevada and State of Florida.
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10.

11.

12.

I am currently employed as a Deputy Attorney General at the Nevada Office of the Attorney
General in Las Vegas, Nevada and represent the State of Nevada, ex rel. its Department of
Rusiness and Industry, Financial Institutions Division (hereinafter, “FID”).

The FID provided TitleMax with ample time and sufficient notice that it was requesting a full
accounting of all loans with the illegal Grace Period Payment Deferment Agreement
(“GPPDA”) and rcturn of all principal and interest to customers who entered into loans with the
illegal product.

The FID provided two (2) extensions of time for TitleMax to provide the full accounting of all
loans with the illegal GPPDA from December 18, 2014, to present, as direcled by the
Administrative Law Judge (“ALJ”).

TitleMax alleged multiple times that it has complied with all other portions of the ALI’s Order,
excluding providing the accounting and payments. However, TitleMax did not timely pay the
fine as directed by the ALJ, and the documents that have been provided do not indicate whether
the loans included an illegal GPPDA.

Attached as Exhibit “A” in support of the FID’s Motion to Vacate Order Shortening Time is a
true and cotrect copy of the Administrative Law Judge’s Findings of Fact, Conclusions of Law,
and Order,

Attached as Exhibit “B” in support of the FID’s Motion to Vacate Order Shortening Time is a
true and correct copy of the FID’s Administrative Complaint.

Attached as Exhibit “C” in support of the FII)’s Motion to Vacate Order Shortening Time is a
true and correct copy of the FID’s Pre-Ilearing Brief.

Attached as Composite Exhibit “D” in support of the FII>’s Motion to Vacate Order Shortening
Time is a true and correct copy of relevant portions of the transcript proceedings of the FID’s
opening and closing statements.

Attached as Exhibit “E” in support of the FID’s Motion to Vacate Order Shortening Time is a

true and correct copy of the FID’s August 18, 2016, correspondence to TitleMax.
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13. Attached as Exhibit “F” in support of the FID’s Motion to Vacate Order Shortening Time is a

true and correct copy of the FID’s September 14, 2016, correspondence to TitleMax (excluding

exhibits).

Dated this 3" day of October, 2016.

ADAM PAUL LAXALT
Attorney General

By: /s/ Rickisha Hightower-Singletary

Signing Attorney’s Name (Bar No. 14019C)

Deputy Attorney General
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CERTIFICATE OF SERVICE

I certify that I am an employee of the Office of the Attorney General, State of

Nevada, and that on October 3, 2016, I filed the foregoing document via this Court’s

electronic filing system. Parties that are registered with this Court’s EFS will be served

electronically.

/s/ Michele Caro

Michele Carxo, an employee of

the office of the Nevada Attorney General

Page 4 of 4

APP 000222




	1 - Petition for Judicial Review
	2 - Notice of Intent to Participate
	3 - Summons
	4 - Appendix of Exhibits to Motion for Partial Stay
	5- Declaration of Patrick Reilly in Support of Motion
	6 - Motion for Partial Stay of Administrative Order
	7 - Declaration of Rickisha Hightower Singletary
	Appendix Cover 1.pdf
	IN THE SUPREME COURT OF THE STATE OF NEVADA




