EXAMINATION COMMENTS AND CONCLUSIONS

(¢) The foan is not subject to any extension; and
(d) The loan does not require a balloon 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 utilizing 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 Disclosures
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 conspicuously 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 NRS 604A.700 and NAC 604A.200.
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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 tiled against
the licensee since the last examination. Out of the three, one complaint was still open as of the close date
of the examination. The complaint of Esther Vasquez under complaint number 68670 was still open.

Total Sample Size
[As of Exam Date | May4, 2015 1
Population Sample Size Penetration

LOANTYPES:

Active Loans 70 5 7.14%
Detinquent Loans 7 5 29.41%
Closed Loans No Inventory 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 VIOLATIONS 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.
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EXAMINATION COMMENTS AND CON CLUSIONS

The licensee was previously cited for underwriting loans without regard to the customer’s ability to repay
the title Joan. 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 stitle” defined. “Title to a vehicle” or “title” means a

certificate of title or ownership issued pursuant o the Jaws 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
ditle 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 Titleloans: Restrictions on duration of Ioan and periods of extension.

NRS 604A.210 Chapter does not prohibit licensee from offering customer grace period. The
provisions of this chapter do not prehibit 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 snch a grace period; or
2. Any additional fees or additional interest 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 matkets 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, Sentor 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, Outside Counsel from Holland and Hart

The Financial Institutions Division was represented by the following:

Harveen Sekhon, Supervisory Examiner
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EXAMINATION COMMENTS AND CONCLUSIONS

Christopher Eccles, Attorney

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

Keivin 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 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.

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 current examination, TitleMax underwrites title loans with an original term of 210 days which
mirrors 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 amendment to the original foan 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.
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EXAMINATION COMMENTS AND CONCLUSIONS

The text of the Amended Agreement provides:

“Because this is only an amendment and modific
are only modifying and defe
acknowledge and agree that a
including the charging of simp

rring your payment

remain in full force and effect.”

This statement shows an i
agreement the custorner

Amended Agreement,
payments only and |
interest and principa

ast seven payments are prin
| from the original amortized schedule of payment

makes seven fully amort
balloon payment at the end, thereby complying with all pro
he customer makes 14 payments (39
cipal payments. Thus,

payment of principal antil the full interest is paid.

For an example of how customers owe more under the Amended Ag

agreement, please see below:

ation of the loan agreement in which we
s under the Title Loan Agreement, you
it of the terms and conditions of the Title L
le interest and waiver of jury trial and arbitration provision

ntent to avoid compliance with NRS 604A.445 (3)
zed payments (210 days) to
visions of NRS 604

OPEN ACCOUNTS
{.oan Number | Customer Total Total Overage
Name Amount to | Amount to 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 $5,079.66 $6,188.83 $§,109.17
[4569-0160496 | Q. Jackson $1,819.80 $2,233.10 $413.30
14569-0164135 | O. Morris $3,465.55 $4,238.60 $773.03
14569-0149622 | L. Lopez- $3,500.21 $4,281.00 $780.79
Verdin
4569-0153006 | N. Richmond $2,176.60 $2,670.96 $494.36

oan Agreement,

. Under the original loan
pay the loan off without a
A.445(3). But, under the
0 days), the first seven payments are interest
the Amended Agreement separates
s, and thereby prolongs the

reement compared to the original

Management Response: Victoria Newman, Compliance and Corporate Counsel stated that the licensee
would respond in writing upon receipt of the written report of examination for ail locations.
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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 full 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
demonstrated 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 deficiencies 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.
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CONFIDENTIAL - SUPERVISORY SECTION

EXAMINER(S): OFFSITE ONSITE

Ma. Theresa DATE OF LAST

Dihiansan 2.0 EXAM December 18, 2014
RATING OF LLAST

Edwin Castillo .50 3.25 EXAM Needs Improvement

Dean Ventura 3.25 MANAGER(S) Nikki Brandon

CLERICAL 9:00am-7:00pm M-F; Sat.

TIME 1.0 OFFICE HOURS 10:00am-4:00pm

SUPERVISORY NUMBER OF

REVIEW 2.0 EMPLOYEES 2

TOTAL

BILLABLE EXAMINATION

HOURS 5.50 6.50 RATING Unsatisfactory

SEND REPORT TO (List only if address is different than what is listed on the cover page, If the only
clifference is the Attn: then list below who the Attn: should be):

TitleMax of Nevada, Inc.

DBA: TitleMax

Adttn: Victoria Newman, Compliance and Corporate Counsel
15 Bull St., Suite 200
Savannah, GA 31401

At the exit meeting, the licensee stated that the report of examination could be transmitted electronjcally
to Victoria Newman, Compliance and Corporate Counsel at Victoria,Newman@titlemax.com.

MANAGEMENT:

Young, Tracy, CEO

Wall, Kelly, Vice President
Lawson, Justin, Chief Pilot
Reed, Lindsey, VP of Talent Acquisition
Nelson, Elizabeth, Chief Accounting Officer
Bielss [11, Otto, Chief Operating Officer

Lee, Carrie, Corporate Office Manager

Thomas, Lauren, SVP of HR and Administration

Wall, Christopher, SVP of Finance

Bellerby I, Thomas, CIO Dallas Corp
Hargrove, Matthew, Chief Operating Officer-Online
Carbone, Carrie, SVP Compliance & Product GC
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CONFIDENTIAL - SUPERVISORY SECTION

Houck, Harold, SVP of Legal & General Counsel

COMMENTS:
The licensee’s Surety Bond was verified on June 17, 2015 through Capitol Indemnity Corporation at 925-

262-2711. Miguel Palma handed the examiner’s verification and told the examiner that the surety bond is
effective until February 15, 2016.

The primary contact during the examination process was Jasmine Henry, General Manager at 4077 W.
Charleston Blvd,, Las Vegas, NV 89102. Ms. Henry can be reached telephonically at 702-878-6800 or
via email at TM-LasVegas-NV19@titlemax.com.

The contact person at the Corporate Office location in Savannah, GA was Victoria Newtnan, Compliance
and Corporate Counsel. Her contact information is as follows:

Email: Victoria Newman@titlemax.com
Phone: 912-503-2824

The alternate contact at the Corporate Office location in Savannah, GA was Melissa Woodard, Store
Compliance Auditor. Her contact information is as follows:

Email: Melissa, Woodard@tittemax.com
Phone: 912-503-2820

Five examiners helped in this follow-up examination, namely:

» Ma, Theresa Dihiansan, Examiner-fn-Charge
» Edwin Castillo, Secondary Examiner

= Dean Ventura, Secondary Examiner

» [Kelvin Lam, Secondary Examiner

e Armando Berumen, Secondary Examiner

Three complaints were filed against the licensee during the examination period. Complaint number
68670 made by Esther Vasquez was still open as of the close date of the examination. This complaint
was still under the investigation process.

Complaint Number 68615 was filed by Mark Peltier on May 11, 2015 and was responded to by the
licensee on June 10, 2014. The response due date was June 4, 2015 which was six days late from
response due date.
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CONFIDENTIAL — SUPERVISORY SECTION

Complaint Number 68634 was filed by Cloviel Smith Jr. on May 12, 2015 and was responded to by the
licensee on June 8, 2015. The response due date was on June 4, 2015 which was four days late from

response due date.

Suggestions for future examination
The next EIC should start at the main store location at 4077 W. Charleston Blvd., Las Vegas, NV 89102,

The loan inventory is printed from the main store location and the manager’s questionnaires will be
dropped off at said location as well. Ms. Henry assisted in the printing of the loan inventory for all
locations. The loan reviews for the Northern Nevada location was alse completed at the main store

iocation,

During the current examination, the Compliance Team of the licensee from Savannah, GA was in Las
Vegas, Nevada and Ms. Victoria Newman was onsite during the start date of the examination. Ms.
Victoria Newman coliected all the Manager’s Questionnaire for completion and was provided back to the
EIC by mail.

[t is recommended to the next EIC should increase the sampling for paid off loans.

t
Reviewed By: IAM_LLQQJD S‘Q@}f\éﬂ-’ﬂ

Harveen Sekhon
Supervisory Examiner
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STATE OF NEVADA DEPARTMENT OF
BUSINESS AND INDUSTRY FINANCIAY,

. 2785E Desert [nn Road Suite 180, Lag Vegas, Nv 89121
(_702 486 — 4120+ Toli free (866) 8588057+ Fax (?02) 486 - 4543

E-majl: F‘%DMaster@ﬁd.state.nv.us \mw.ﬁd.statc.nv,us
.

3 ' :
. COMPLAINT FORM
Please Prip¢ or Type . l
Your Name: Gloria Whitaker & Devon Whitaker
Address: 4801 E, Sahara Ave #] LV, NV 89104 & 3866 Lincoln Rd Ly,
Home Telephone, 702-613-7813 Business Telephoge:

Please indicare ifyou are tepresented by legal counge: Yes No ‘ ﬁfd ({ (P_

“Bal ot 'GCWWM?Q

) . . g !
Name of Person of Business complaint s against: TitleMay of Nevada, fnc, dfya Tﬂfﬁgﬂc‘ﬁs
Address of Pgrson or Business: 4750 W, Lake Mead %102 NV 89108 :
Type of Liccnsedﬂusr‘ncss(circlc): State Chanternd Bank  State China 20 Credit Unjom Thrify Co Trust Co Morey Teansmitier .
Installmey Lomn  Cheek CashingiDel‘errcd Deposit/High Imer Co]lectionAgcncy Uniform Debt Mgt Services
In filing this complaint, | Understand that the Financiaj Institutions Division canpoy provide legal advice or
legal fepresentation, acf s a mediator ip any dispute or compo} financia) remedy or refund, In this fegard,

We suggest that You seek private ceunsel to protect your interests, 1 am filing this complaint t netify your
division of activities of 5 regulated industry and 1o Tequest your assistance in resolving this matter,

Nature of Complaint:
Yam 66 years old and my gon, Devap, is 30 Years old, In Decembey 2013, 1 had Sustody of twy of my grandchildrey,

{additional §pace available on aftached pages)

I'declare undey Penalty of Perjury that the aboye Statement and altachment consisting of 25 total pages jg
true and correct to the best of my knowledge, | understand that acopy of this complaint may be sent 1o

the person of business against whom I am filing this tomplaint,

Signature

m W’éﬁ*gﬁk fo —~ory - ZQ(R330A010994




T
e P e A

Umade the next $200.00 Payment on May 4, 29; 5 and received 4 receipt the game as Tast ppe, Before | made the Jupe
Paymient, Deygy, asked me why the Tl Loan Agreement from March 3, 2015 said he loan wag 7 months with paymaengs
ofF$410.68 4 month. Thags Aot what we weie told, nor wag that what we Were paying. W went o Tirquucksnn June
4th to find out what wag Boing on, Valsing Marshal o314 s the EOMmpany needng 1o update thejy computers, that we were
Supposed to pay 3199804 month, ang o sign the comrected page. e believed we Were re-signing what we were ()4
were the temmg of loan on Magch 3, 2015 Joan, The same day, TitleBucks charged me $40 more because they said the
Paymeént wag late, byt they sqid they canty say it's 3 late foe, 50 they saig it was “interess acerued." Byt we always paid on
OF near the 31 of the mony because that's whenp | Bel my social security and they knew that, T sard they woy[d let me
Pay the $40 iy pwq r'nsrai'imcnts, 80 I paid over 2 ionths, We paid agaiy o June 30, 2015 and again g August 1, 2015,

the interesy o that agreement, T4 itleBucks 5ave me an Account Summary when I asked for my documents, The Intereg
Rate showy 121,559 by the cmployee told me it's only 5.999, I canpot figare jt gy,

I'spoke to Amh'ony, from TitleBucks, on September 9,2015. He told me, "NRrg 604" says everything TitleBucks dig to
Us was legal, asked what they could do to feelp me, Anthony said they cayjqg give us "y few weeks," by when | asked
for g Couple of mMonths, Antheny saig they can't do that. He did not offerus 4 re i
would happey ir We defilted op the Ivan. He said he couldn'y do anything elge 1 belp, but give us g fow weeks, He (g1

ME our nexe Payment woulgny be due ung; October 29, 2015, By we had 4 Eayment due oy September 29,2015, which
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DAN AGREEMENT DATE:
] 013

AGENT RECEMNG F’AYMENT.‘
Marie Matonow‘ch {609;

() Account paid i agy by rescission
) Account paid in fugy
) Titls Refurmnag ayment in Fyy By signing pey,
X CPayment Ppay 5 reemant
0 Loan Agreement Extendey as
Extansion

S Outstangjng,
Due Datg, tnder the o,

riginal terms of he Logp Agreement You

re than siy Periods of extension, willy ga Uch pering not io

Ce charges Provided in the:Loan Agreement For gagh extension riod, you have

| Jreement, gng Yot have agreed [p 23y such amaunts, piys the outstandr’ng
harges disclosed.on a yearly basis, a5 a Percantag, '

230 Agreeme;s Disclosyrag, CAUSE THIS IS o LY AN EXTENSION OFT

H TERMS AND CONDITIONS OF THE 16

FECT, Youi

S are 178129, Per annym,
LOAN AGRER 1}
L » INCLUDING THE ARB
ther acknowfedge that the
Pemang, .

' DGE ANp AGREE THAT
ITRATION AGREEMENT
Oan Agreemang remaiy

Yment, Pursuang o th

) IN IN Fyry FORGE ANp
ble including but not limited 1o the Abitration

arges Pursuant g fhe
of sueh extensy i

or in pag at any fime, without ag additfonsy charga or
Title to the vehicle, any lgranted

curily interest In lhe Tife, We ¢on

hue lo Mmaintain
ve js curate, Yoy furthep fefresant fhay
ate. Yoy agree o inform th
avy, Maring Corps, A Force,
\ [Ce_f i

tha information, -
® Company ang sign a ney Stateman
o Coagt Guard), or asadep HW
UJ%
/ .
LLE: S

tilyo 8
use 04'1 16 7
. Signalura
or Raccr‘pl-V.l.O-{Jz.l 7.2012
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Las Vegas, Ny 89108

Loan AGREEMENT JDENTJFICATION No,
1 2169~0081473 :

Las Vegas, Ny 88115 ;
DATE T op RECEIPT o PaYMENT:

LOAN AGREENENT DATE: ' 11/03/2014 09:61-24
12/03/2013 '

 you have Multipls loans, hig Payment was applied o the . !
loan Number identifioq above,

AMOUNT Parr- AGENT RECENING PAYMENT: :

$265.00] Vatsina Marshy (00} - =f
TODAY'g PAYMENT ITEMIZATION

PR(NCEF’AL Pauy, ' 3 265,00
INTEREST Faip: k3 8.00
.

CHARGES_PA!D.‘ . $ ~—— 000 _
FEES pajy, . $-___,__Q,QL
Toray, AMOUNT Pa)p ToDAY; $~\mg%

-ﬁﬁ\
Account Paid in sy by rescission
Account paid in fuy)

Title Rty . Bysi

R

NEXT PAYMENT INFORMATIG

PRINCIPAL -

INTEREST: {0.00 ',
————0.00
Fees: 5 / 0.00
CHARGES.‘ 3 : : Q.00
. e
| Batance Dy o Loaw: 5 139500 :
i
REPAYMENT Plany MM N 255.@;)_ o .

NExT SCHEDULED DUE Darg:

iC extansion Period, you have
e Loap Agreement, and you haye agreed fo Pay such oUNts, plus the outstanding

e, arg 1 78.12% Perannum,

'"an Agreement Disclosyrag BECAUSE THis IS ONLY ENSION oF LOAN AGREEME » YOU ACKN DGE AND AGREE THAT
E TE AND CONpIT) NS OF THE | AGREEMENT, INCLUDING HE A RATION AGREEMENT REMAIN v FULL Force AND
FECT. Yo further acknowledge 4 t the terms of the Loan Agreem_ent rermain enforceable including by fot limited to ghe Arhitration
eem i - i
sion Prepayment. Pursuant to the Laan Agreement, you may pay any exlension thereof, In full or in Part at any fime, ithoul an additiona) charga gr
before your extended dug date listed aboy, )
ity Interegt. You have given us possession of the Title 1, the vehicie, and granted ys 4 Secuiity interest ji, the Tide, we Continue 1o maintain
358i0n of the Title,

[ .
owledgments, By signing below, yoy acknowledge thay the payment information noted aboya i accirate, ’ information

. ree o inform the company an 5i9n a ngy; ¢ lementibys 4
45 an active duly member of the Armegd Foregs {Army, Navy, Marine Corps, Alr Foree, o Coast Guard), or a5 a o'eiq, f&use Eﬁg@ 7
's. i
i
]

boifo e Oéf-mk i Z - .‘ ROA 010997
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MADE ox Benatr e OR By
8evpn Whitaker

I it
asggaLm@éfﬁkﬁcrf
Lag Vegas, Ny 89115

DATE/TIME OF REcgipr OF PAYMENT.'

03/03/2015 12.59:32

PRINCJPAL:

| INTEREg 3 0.0
000
Fees: $ 0.00
. CHARGES: 5 Q.Go
FEES payp, 3 0.00 .
. S - Batance pug oy Loaw: g
Tora Amouuy Paip Tonay:

‘\'0-00\
RE’PAYMENT PLay Minining $ 0.00
NE(TSCHEDULED Due Darg: _

05

g Account pajy In tulf py Tescigsian
i) Account Paid iy fygy .
o Title R med Upop Payment iy Full, gy signing below, yoy acknowlag
& Repaymant Plan Agroement - -

98 that upon fepayment iy fff, we felumed fhy Vehicla's Tile.to
Loan Agreemeng nded ag Provided ey, and in Your Logy A?greement, Which Remaing Outstandfng.
Extension By igning befow, You acknovdedge that we have exlended e loan beyond the Due ale, undar the origina lems of e Loan Agreemen
acknowle ;] { pursuant o NRS § 6044, " We may exteng the Logn Ag ment for not more thap SiX periods of Exlension, With aach SUch parioy
8xceed 30 days. 1o extand, yoy have Paid af Jog the amount of the ina hargeg Provided in ihe Loan Agreement. For each extension Petiod, yay,
agread 8 amourit of the fin Pursuant fy the Loap Ag ent, ang YU have greed Iy Pay such am URls, plis the outstz
Principaf, at the eng of sy extansion peri hance Sharges disclog a yearfy asls, as 5 percentage. are 17g 130, Fer annym,
Loan Agreement Disei BECAUSE THIS 15 ONLY ENSION -THE NAG MENT, You ACKN GE AND AGREE
THE TE L ONDIT ONS o GREEmME N INCLUDING THE BIT' G AGREEMENT, MAIN FU FORCE
.EFFECT, further ackn wledge thas the torms o th " Agreemant femain eng, Ceable inciuding but not limiteg 1, the Arity
Agreement . '
Exfensfon Prepayment. Pursuzany o the Loan Agreement, You may pay any extensfon the
fee, befors Your extendeq ua data figte above, ’
SCUrity Intaregt Y

i ave given yg Pussasg)
Passassion of tha Tifie, .
Acknawted

in part at an n]nbwimomd%ﬁq 5
Oit of the Tife to the vehicla, ang Yranted yg 5 Sectiy InAISm it
IMments, By signing below, you acknow!edge tha
Previousty Provided o the Covered p,
slatus as 5

. fe. We continue to may
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Title Loan Agreament

Date: * 3132015 Nurnber: 12169-0153927
| Clstomerz Lo-Customer Informatian _1 accounr NUMBER: 12168.0153027

FIRST NAME LAST NAME - | CO-CUSTOMER FIRST Nane CO-CUSTOMER LAST NARE
_Devon Whitaker ) i

SSN ORIVERS LIC./STATE Ip. NG~ CO-CUSTOMER 55N CO-CUSTOMER'S DRivERg LIC/STATE 1D, Noy,

SON} XXK-XX-5415 NO-2600371012 . _

STREET ADDRESS CO-CUSTOMER STREET ADDRESS

3866 Lincoln Ry
City ZiP CODE CO-CUSTOMER STATE CO-CUSTOMER ZIP CODE
Las Vagas 88115
HOME PHONE DATE OF BIRTH CO-CUSTOMER HOME PHONE | CO-CUSTOMER DATE OF BIRTY
S HOURS oF OPERATION:. .

702}851-0152 21011985
Motor Vehicle & Licenses LICENSEE'

| Information Monday to Friga 900 AM. lo 7:0p PM., Saturds 10:00 AM, o 400 P8, Closed Sunday
£l LICENSEE NAME LICENSEE PHONE NUMBER - )
i THigMay of Nevada Inc, diva THleBusks 028774141 .

LICENSEE STREET ADDRESg W LICENSEE Zip ¢COpg

4750 W, Lake Mead, #162 Las Vegag 89108 |

g' VEHICLE fDENT!FJCATION NUMBER {VIN) LICENSE PU'.TE

: 1F TRW07632KA21562 : B33-T8p

VEHICLE YEAR . VEHICLE MAKE ] VEHICLE MODEL
2002 FORD Fi80

Terms,  In this Title Loan Agreement ("Loan Agreement"), “customer,” “you," and ™

mean TiteMax of Nevada, Ing, dibla TilleMax, a titg ioan services provider licenseq

Dessrt Inn Road, Suits 180, Las. Vegas, Nevaga 88121, Phope: (702 486-4120, Fax
Means the vehiclg identified above, The worg THe* means a cerfificate of tige oy 'ownership t

Term, Pringipal, Intarest, Charge§ and Payment. The original term of this loan i 210 déys.
agreed Iy writing-$2.000.00 ("Princpat Amounty, which Includes any fifing fea listed below plus infer,
Agreement.a_t_ the dally rafe of 0.333% from the darg of this Ioan Agreement untif gg

APP 015676
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FIN ANGE CHARGE r\ Amount Financeg Totaf of Payments
The doliar AMOUnt the crag;s The amayp of cragi The amoyny YOu wilt haye
Will cost You, Provided 1, You or ony Your paid after You haya Made a1
behaly, Payments a5 SChedujeq,

$2,874.74

of this Loan Agreementfor any a
Prepaymeny Teflinds ang Penaltips,

nt Financeq of
o AMGUNt given g, you directy: $2,000,00
Ount paid on your aceoim .50,
QUnt paid o Public offieia)g $0.00
moLint p On your bahag: $0.0p ) _
Calcu!aﬂan oﬂn!arest, Abplication of Paymenps and Secuﬁty In We yga the simpiy Intarest mathod fo Calculate fhe interest., Wa
Calculated the Simple Inte, ming you Will pay on tha Schediad Payment Dateg, Youmage YOur payments o the dageg set forth the Paymen
Chedute, nance Chargg box ahove tisclosas the totat amount of interast You wii owe yg Under i Loan Agreement
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escing this loan Pursyant o Ne . You &y rescing before ya tlose gy OUr next businags day,
! amount for Restinding, T, Tescind, yoyy must defiver fnda 8qual o # e valug of fhe J
©1 We will ragymy 2 Titls to You, and refyy &1y amountpaiq h f :
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PPIOpriate, If ye gy ot use ong or more femedins following your default, we d Notwalve our Hghy 1o the sameg or another remedy or femedies, Opr rights
flerain are Clmulatlya, ot exclusfye. o _ . S
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Affidavie
STATE OE NEVADA
_ COUNTY OF CLARK

Title Loan A eveernent No.: 12169-0153927
Date: 03/03/%15 )
A s L

Cusfomer Name; DEVONWHITA Licensce
% 3866 LINCOLN R Address:
LAS VEGAS,NV 89115 4750 W.Lake Mead #102

Co-Borrower Name; GLORIA WHITAKER
5 3886 LINCOLN RD
LAS VEGAS,NV 89115

l felf?c]e EIormauon: VIN |F}RWU?53QW|5EZ —
License Plate Stae and No: 833Tsp Color: Gold Year: 2002 Make: forg Model: 150

In this Affidavit ( JAHdayit™), the words ~afffant,” customer» "you" and "your* mean the Customer who has signed it, The waords
“Llcensee”,_“we”, 8™ and “cyr mean TitleMax of Nevada, Ine,” d/b/a Tiltebtacks 3 w]j)rovx er ol title loan servic
Tegistered, ficensed, and Operating in accordanee with Nevada |aw ap ated by (hé inancial Ingtiutions Divigion, 406 B/
2nd. Street, Suite 3 Carson City, Nevada 897014758, Phone: (775) 684-1830,Fax; (775) 684-1845. The word “Vehicle™ meang the
vehicle identified above, The word “Title” means a cerificate of title or ownershxg Issued pursuant o the laws of the State of Nevada that
identifies the logal owner ofa vehicle or any simifar document issued pursuant to jurisdiction,

LAS VEGAS, v 89108

Pursuant 1o NS, 604A.450-1, we have evaluated the Vehicle's fair market value, Pursuant to N.R_S, 604A.450-2, we have reviewed -
your application information regarding current and expected incorne, obligations and employment, ’

Pursuent 1o N.R_g, 604A.450-3, you are required to give us an affidavit which states; (@) The customer has provided the Heensee wirh
Irie and corrept irformation concerning the customey s Income, obligations, employmant and ownership of the vehicle; cnd (b) The
cusicmer has the abiity 15 repay the it loan, ;
The undersigned, DEVON waTAKsR being first duly sworn, states 4s fallows:

—'—*h——-_.__.______, h

1. You have provided g with true and correct information concening your facome, obligations, employment aud ownership of
the vehicle; angd

2. You have the ability to repay the title loan,
FURTHER, AFFIANT SAYETH NoOT,

Costomer Signature; 5% ﬁ/é"%é_‘
__*-——‘-__'/_”—__—"_‘ﬁ“_.‘___
Co-Bomawer Signature; MM‘/

APP 015681
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Las Vegas, Nevada 89134

Holland & Hart LLP
9555 Hillwood Drive, Second Floor

Re - -REE S
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25
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27
28

Patrick J. Reilly, Esq.

Nevada Bar No. 6103

Joseph G, Went, Esq.

Nevada Bar No. 9220

HotLAND & HART LLP

9555 Hillwood Drive, Second Floor

Las Vegas, Nevada 89134

Tel: (702) 669-4600

Fax: (702) 669-4650

Email: preillvi@holandhart.com
jgwent(@hollandhart.com

Attorneys for TitleMax of Nevada, Inc.

STATE OF NEVADA DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION

IN THE MATTER OF: REPLY MEMORANDUM IN SUPPORT
OF MOTION FOR DECLARATORY
TITLEMAX OF NEVADA, INC. AND| RULING AND TO STAY DEADLINES

TITLEBUCKS d/b/a TITLEMAX

TitleMax of Nevada, Inc. dba TitleMax and/or TitleBucks (“TitleMax”), by and through
its attorneys of record, the law firm of Holland & Hart LLP, hereby submits this reply in support
of its motion requesting a legal interprefation of NRS 604A.210, NRS 604A.445, or NAC
604A.230 and in response to the Opposition to TitleMax’s Motion for a Declaratory Ruling and
To Stay Deadlines (“Opposition™) filed by the State of Nevada, Department of Business and
Industry, Financial Institutions Division (the “FID”)

DATED this 10th day of March, 2016

Patrick J. Redlly, [sq.

JoSeph G. Went, Esq.

HoLLAND & HARfr LLP

9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

Attorneys for TitleMax of Nevada, Inc.

APP 015682
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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

interpretation of the law, without opposition from TitleMax, and without any semblance of due
process. The FID’s blatantly contradictory positions highlight how blind the FID has become to
the law, first in its substantive interpretation of NRS and NAC Chapter 604A, and now with ifs
relentless forum shopping and gamesmanship in pursuit of a desired result.

TitleMax’s frustration in this regard is very real. From the beginning, all it has sought is
an unbiased interpretation of the law. And, from the beginning, all the FID has done is thwart
every attempt to obtain such an interpretation, The FID’s aftempt to avoid a judicial
interpretation by inserting purported issues of disputed fact, but this is truly a dispute about
interpretation of certain laws and their application to very discrete facts. The FID fails to
provide a single valid reason that prevents this tribunal from making a ruling on the
interpretation now. Rather, the FID contends that its interpretation of the law must prevail based
solely upon the Administrative Law Judge seeing the number of co-borrowers and/or number of
customers that entered into the Grace Period Payment Deferment Agreements. Yet, the
determination of what the law means has nothing to do with the number of co-borrowers or the
number of executed Grace Payment Deferment Agreements. Critically, the FID’s position
suggests that its strategy is that prejudice should prevail over the application of law. TitleMax
trusts that this matter will be decided upon the application of law to facts—not based upon
volume or prejudice. Briefing has been completed and this tribunal can resolve the legal issues
now, which will either obviate the need for an evidentiary hearing and/or severely limit the scope
ofit.

i
e
e
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Holland & Hart LLP
9555 Hillwood Drive, Second Floor
1.as Vegas, Nevada 89134
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TitleMax thanks this tribunal for its time and attention to this matter, and urges it to issue
an opinion interpreting NRS 604A.210, NRS 604A.445, and NAC 604A.230, as set forth in its
hearing brief.

DATED this 10th day of March, 2(%6;/
/

Patfick J. Réilly,/Esq.

Joseph G. Went{ Esq.

HoLLAND & HART LLP

9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

Attorneys for TitleMoax of Nevada, Inc.

APP 015684
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Holland & Hart LLP
9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134
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CERTIFICATE OF SERVICE,

I hereby certify that on the 10th day of March, 2016, a true and correct copy of the
foregoing REPLY MEMORANDUM IN SUPPORT OF MOTION FOR DECLARATORY
RULING AND TO STAY DEADLINES was served by the following method(s):

X U.S. Mail: by depositing same in the United States mail, first class postage fully
prepaid to the persons and addresses listed below:

Denise S, McKay, Esq. Adam Paul Laxalt
Administrative Law Judge Attorney General
Nevada Division of Business & Industry David J. Pope
555 E. Washington Avenue, Suite 4900 St. Deputy Attorney General
Las Vegas, Nevada 89101 555 E. Washington Ave., Suite 3900
Tel: (702) 486-7041 Las Vegas, NV 89101
Tel: (702) 486-3420
Hearing Officer Fax: (702) 486-3416

Attorneys for State of Nevada Department of
Business and Industry Financial Institutions
Division

X Email: by electronically delivering a copy via email to the following e-mail address:

Denise S. McKay, Esq. David J. Pope

Email: dsmckay@business.nv.gov Sr. Deputy Attorney General
Email: dpope@ag.nv.gov
Attorneys for State of Nevada Depariment of
Business and Industry Financial Institutions

Division

] Facsimile: by faxing a copy to the following numbers referenced below:

An Employee of Holland & Hart Lip

APP 015685
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Attorney General's Office
555 £, Washingion, Suite 3900

Las Vepas, NV 88101
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10/06/2015 05:01:21 PM

g e

CLERK OF THE COURT

MDSM

ADAM PAUL LAXALT

Attorney Generai

Christopher Eccles, #9798

Deputy Attorney General

David J. Pope, #8617

Senior Deputy Attorney General

555 E. Washington Avenue, Suite 3900
Las Vegas, Nevada 89101

Ph. (702) 486-3420

Fax: (702) 486-3416
ceccles@ag.nv.qoy

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
ve. {  INSTITUTIONS DIVISION'S
) ) MOTION TO DISMISS FOR
STATE OF NEVADA, ex rel. it's ) FAILURE TOQ EXHAUST
DEPARTMENT OF BUSINESS AND } ADMINISTRATIVE REMEDIES
INDUSTRY, FINANCIAL INSTITUTIONS ) .
DIVISION, % Date of Hearing , 2015
Defendants. ; Time of Hearing

COMES NOW, Defendant State of Nevada, ex rel. it's Department of Business and
Industry, Financial Institutions Division, by and through its attorneys, Adam Paul Laxalt,
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.

-----
.....
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Attorney General's Office
555 E. Washinglan, Suitc 3900
Las Vegas, NV 89101
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This Motion is filed pursuant to NRCP Rule 12(b)(5) and is also based on all
pleadings and papers on file herein, the attached Memorandum of Points and Authorities
and any oral arguments the Court may allow at the time of the hearing on this matter.

Respectfully submitted this 6" day of October, 2015.

ADAM PAUL LAXALT
Attorney General

By:
/s{ DAVID J. POPE
David J. Pope
Sr. Deputy Attorney General
Nevada State Bar #8617
Christopher Eccles
Deputy Attorney General
Nevada State Bar #9798
555 E. Washington Ave., #3900
Las Vegas, NV 89101
Attorneys for Defendant

NOTICE OF MOTION

PLEASE TAKE NOTICE that the foregoing Motion to Dismiss for Failure to Exhaust
Administrative Remedies will be heard before the above-entitled Court on the

day ofNO\’TEMBER , 2015 at 9:30A , in Depaﬁmen%XI , or as soon thereafter as

counsel may be heard.

Dated October 6", 2015

ADAM PAUL LAXALT
Attorney General

By lsf DAVID J. POPE
David J. Pope
Sr. Deputy Attorney General
Nevada State Bar #8617
Christopher Eccles
Deputy Attorney General
Nevada State Bar #5798
555 E. Washington Ave., #3900
Las Vegas, NV 89101

Attorn PPfer@T 5 6 8 8
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General's Office

555 E. Wn%hington, Suite 3900

Las Vegas, NV 89101

Attorne
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. FACTS AND PROCEDURAL HISTORY
On June 1, 2015, Plaintiff, Titlemax of Nevada, inc. (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 activities of Titlemax. See
Complaint.

Titlemax 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 issue in
this case. See Cover Page to Examination Report attached 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, Titlemax states, "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 604A.230 fo 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 experts that are supposed to decide issues of fact related to questions regarding

15689

! This deadline was extended again, through September 21, 2015, via seésle)s;!;;))ulation.
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application of the agencies statutes. Malecon Tobacco, LLC v. Dept. of Taxation, 118 Nev.
837, 840-841, 59 p.3d 474 (2002).

In Averment #18 of the Complaint, Titlemax states, “Based on the examiner's
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 fully amortized. “Grace period payment deferment
agreement,” as used by TitleMax, is not 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 appiication of an agency’s statutes are to be determined by that
agency. Malecon, 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. TitleMax could also receive a cease and desist order
with an opportunity for a hearing or a pre-suspension hearing. /d.; NRS 604A.810; NRS
604A.820.

Pursuant to NRS 604A.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 ﬁ?P!ov{DglsSl‘@%ﬁng.
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an order will be entered “either dismissing the charges, revoking the license or suspending
the license for a period 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 is

issued.
II. 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:

[Elvery defense . . . to a claim for relief in any pleading . . . shall
be 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 . . ..

TitleMax's sole remedy is a Chapter 233B petition for judicial review. NRS 233B.130(6).
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
TitleMax has failed to state a claim upon which relief can be granted.

When reviewing an order granting a motion to dismiss, the court considers whether
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
appropriate where it appears beyond a doubt that the plaintiff could prove no set of facts
which, if accepted by the trier of fact, would entitle him or her to relief. Simpson v. Mars, 113
Nev. 188, 190, 929 P.2d 966, 967 (1997), Buzz Stew, LLC v. City of N. Las Vegas, __ Nev,
_, 181 P.3d 670, 672 (Adv. Op. 21, April 17, 2008). The pleadings must be liberally
construed, and all factual allegations in the complaint accepted as true. Blackjack Bonding
v. City of Las Vegas Mun. Court, 116 Nev. 1213, 1217, 14 P.3d 1275, 1278 (2000).
Because this court does not have jurisdiction, Plaintiff can prove no set of facts entitling it to

relief.

APP 015691
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B. THIS CASE MUST BE DISMISSED BECAUSE TITLEMAX FAILED TO
EXHAUST ADMINISTRATIVE REMEDIES
EXHAUST ADMINISTRATIVE REMEDIES

In their Complaint, TitleMax admits that FID has jurisdiction over the issues raised in

this case. In fact, FID has original jurisdiction? and this court does nhot obtain jurisdiction
until TitleMax files a petition for judicial review, pursuant to Chapter 233B of the NRS,
seeking review of a final administrative decision. NRS 233B.130(6); Kame v, Employment
Sec. Dept, 105 Nev. 22, 25 769 ‘P.2d 66, 67 (1989); See Nevada Power Co. v. Eighth
Judiciaf District Court, 120 Nev. 948, 959, 102 P.3d 578 (2004) (concluding that “the district
court could have deferred action under the primary jurisdiction doctrine for the PUC to
address one issue implicated in the amended complaint . . ."}* See Allstate Insurance Co.
v. Thorpe, M.D., 123 Nev. 565, 571, 170 P.3d 989 (2007) (stating, “whether couched in
terms of subject-matter jurisdiction or ripeness, a person generally must exhaust ail
available administrative remedies before initiating a lawsuit, and failure to do so renders the
controversy nonjusticiable. The exhaustion doctrine gives administrative agencies an
opportunity to correct mistakes and conserves judicial resources, so its purpose is valuabie;
requiring exhaustion of administrative remedies often resolves disputes without the need for
judicial involvment").

Exhaustion of administrative remedies is the rule.  With the adoption of the
Administrative Procedures Act in 1965, aka Chapter 233B of the NRS, the Legislature has

stated its intention that the provisions in such chapter “are the exclusive means of judicial

Y FID receives applications for licenses, investigates the applicants and grants and denies licenses. NRS
G04A.600; NRS 604A.625;: NRS B04A.630; NRS 604A.635; NRS G04A. “For the purpose of discovering
violations of this chapter or securing information lawfully required under this chapter,” FID may investigate any

issue cease and desist orders, notice hearings and aven immedialely suspend a license. NRS 604A.810;
NRS 604A.820; NRS 604A.800. Since the Legislature has bestowed ali facets of regulation upon the FID, to
the extent that FID can summarily suspend a license pending a hearing, it is clear that FID has original
jurisdiction and that the Legislature wants the FID to hold administrative hearings before such matters proceed
to District Court.

* The primary jurisdiction doctrine “is premised an two palicies: "'(1) the desire for uniformity of regulation and,
(2) the need for an initial consideration by a tribunal with specialized kn%ﬁ?. Ne:lﬁ&@ 'Z
Eighth Judicial District Court, 120 Nev. 948, 959 (2004) (citation ornitted). lelise polie

meaningless if TitleMax is not required to exhaust administrative remedies.
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review of, or judicial action concerning, a final decision inh a contested case involving an
agency to which this chapter applies.” NRS 233B.130(6) (emphasis added).
A July 1980 publication for the State Bar of Nevada sets forth the basis for applying

judicial review to final administrative decisions. It states:

Judicial review is designed to expedite the passage of an
administrative case through the judicial system. It is also meant
to minimize the intrusion of courts into administrative functions,
such as fact-finding, while relieving district courts of the burden
and expense of trying an administrative case as if the case had
been filed as an original matter in district court.

INTER ALIA, July 1990, The Basics of Nevada Administrative Law, p. 8 Relevant

legislative history provides:

Mr. McGaughey referred to page 2, line 28, ‘The court shall not
substitute its judgment for that of the agency as to the weight of
evidence on a question of fact' He asked Mr. Campbell to
explain that statement. Mr. Campbell replied the Administrative
Law Committee does not want the courts to substitute their
expertise for the expertise of the administrative agency. Mr.
Sourwine mentioned that this language exists in present law.

Mr. Campbell explained the court is not required to affirm the
decision of an agency. Mr. Sourwine said AB 884 allows the
court fo modify or reverse an agency decision if it is clearly
erroneous in view of reliable evidence on the whole record.
Since the court does not hear the testimony of witnesses, the
court is not in a position to judge credibility. Therefore, in
reviewing records of an administrative agency, the court merely
looks for evidence in the record that supports the agency's
decision. At that point, the court defers to the agency’s expertise
in the particular area.

Minutes of the Nevada State Legisiature, Assembly Committee on
Govemnment Affairs, page 8, June 6, 1989.

This court will not have jurisdiction over these issues until a Chapter 233B petition for
judicial review, seeking review of a final administrative decision, is filed. NRS 233B.130

states in pertinent pant:

APP 015693
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1.  Any party who is:

{a) Identified as a party of record by an agency in an
administrative proceeding; and

(b) Aggrieved by a final decision in a contested case, is
entitled to judicial review of the decision. VWhere 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, procedural 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
decision of the agency.

The filing of a petition for judicial review in a timely manner is jurisdictional.

Court in Kame wrote:

When a party seeks judicial review of an administrative decision,
strict compliance with the statutory requirements for such review
is a precondition to jurisdiction by the court of judicial review. . ..
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
jurisdictional...In the past, this court has upheld the dismissal of
appeals for failure to timely commence them.

Kame v.

Employment Sec. Dep't., 105 Nev. 22, 25, 769 P.2d 66, 67 (1988). The Nevada Supreme

Id. at 25, 68 (citations omitted). The sole means of this court taking action regarding the
issues presented in this case will be by reviewing a final agency decision by way of a
petition for judicial review. NRS 233B.130(6).

TitleMax should not be allowed to bypass the administrative proceedings. “The
exhaustion doctrine is concerned with the timing of judicial review of administrative action.”
Nevada Power Co. v. Eighth Judicial District Court, 120 Nev. 948, 959 (2004) (citation
omitted). Because TitleMax is jumping ahead of the procedures set forth in NRS 604A.810

and NRS 804A 820, TitleMax has prematurely brought this m&«l) bl_%re Qs]ecérﬁ 94
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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.
Scoltsman Mfg. Co., Inc., 109 Nev. 252, 255 (1993), 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). Thereafter, in Malecon Tobacco, LLC v. Dept. of Taxation, 118 Nev.
837, 839 (2002), the Nevada Supreme 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 differentiated between
“tacial’ 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. Department of Taxation, 334 P.3d 392, 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 the need for a “guarantor” and the signing of an
agreement by a “guarantor,” as those terms are used in the Complaint, create facts that are
best determined by the agency experis 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). APP 015695
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To the extent TitleMax disagrees with FID's application of regulatory statutes to
TitleMax’s business activity, the remedy is an administrative hearing followed by a Chapter
233B petition for judicial review, TitleMax has been afforded the opportunity to request a
hearing challenging FID's application of the statues. Exhibit A. In addition, TitleMax wifl
have an opportunity for a NRS 804A.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 administrative remedy and avoid the administrative hearing.

TitleMax did have, and still 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 School District, 119 Nev, 638, 642 (2003); See Allstate
Insurance Co. v. Thompe, M.D., 123 Nev. 565, 571 (2007) (noting, “We have previously
stressed the importance of state agencies’ exclusive original jurisdiction over legislatively
created administrative and reg ulatory schemes.” (citation omitted). Further providing, “[iJt is
not conceivable that the legislature would give its extensive time and attention to study,
draft, meet, hear, discuss and pass this important piece of legislation were it not to serve a

useful purpose.™ (citation omitted)).

*In this case, a *hearing officer” from the Department of Business and InduslArEeRar therl 5::69 6

NRS 2338B.122(2).
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Iil. CONCLUSION

Based on the foregoing, the FID respectiully requests that this Honorable Court issue
an order granting FID's Motion to Dismiss because allowing TitleMax to by-pass the
administrative remedies is contrary to Chapter 233B of the NRS and contrary to Nevada
Supreme Court precedent and renders portions of Chapter 604A of the NRS meaningless.

Respectfully submitted this 6™ day of October, 2015.

ADAM PAUL LAXALT
Attorney General

By: /s/ DAVID J. POPE
David J. Pope
Nevada Bar #8617
Sr. Deputy Atterney General
Christopher Eccles
Deputy Attorney General
Nevada Bar #9798
555 E. Washington Ave., #3900
Las Vegas, NV 89101
(702) 486-3426
Attorneys for State of Nevada

APP 015697
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CERTIFICATE OF SERVICE

|, hereby certify that on the 6" day of October, 2015, | served the NEVADA
FINANCIAL INSTITUTIONS DIVISION’'S MOTION TO DISMISS FOR FAILURE
TO EXHAUST ADMINISTRATIVE REMEDIES, by causing to be delivered to the
Department of Genera! Services for mailing at Las Vegas, Nevada and via hand

delivery, a true copy thereof, addressed to:

Pat Reilly, Esq.

Holland & Hart

8555 Hillwood Dr.

Las Vegas, Nevada 856134
Attorneys for Plaintiff

/s! Debra Turman
An Employee of the Office of Attorney General

APP 015698
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Elecirenically Filed
10/06/2015 05:03:25 PM

OPPM .
ADAM PAUL LAXALT gﬁ s
Attorney General Q%‘_"‘ t
CHRISTOPHER A, ECCLES CLERK OF THE COURT
Deputy Attorney General

Nevada Bar No. 009798

DAVID J. POPE

Sr. Deputy Attorney General

Nevada Bar No. 008617

555 E. Washington Ave., Ste. 3900

Las Vegas, Nevada 88101

P:. (702) 486-3420

F: (702) 486-3416

ceccles@ag.nv.gov

dpope@ag.nv.gov

Attorneys for Defendant

DISTRICT COURT
CLARK COUNTY, NEVADA

TITLEMAX OF NEVADA, INC., a Nevada

Corporation, Case No. A-15-719176-C

Dept. No. XXXII
Plaintiff,

VS,

STATE OF NEVADA, exrel. it's
DEPARTMENT OF BUSINESS AND
INDUSTRY, FINANCIAL INSTITUTIONS
DIVISION,

Defendant.

L T L L L L N I e

OPPOSITION TO MOTION FOR PRELIMINARY
INJUNCTION ON ORDER SHORTENING TiME

COMES NOW Defendant State of Nevada, ex rel. it's Department of Business and
Industry, Financial Institutions Division (hereinafter ;‘FID"), by and through its counsel Adam
Paul Laxalt, Attorney General, Christopher Eccles, Deputy Attorney General and David J.
Pope, Sr. Deputy Attorney General, and hereby submits its Opposition to Plaintiff TitleMax of
Nevada, Inc.’s (hereinafter “TitleMax") Motion for Preliminary Injunction on Order Shortening

Time.

APP 015700
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This Opposition is made and based on all pleadings and papers on file herein, the
pleadings and papers incorporated by reference, the attached memorandum of Points and
Authorities, and any additional evidence and oral argument that this Court may allow at the
time of the hearing in this matter.

INTRODUCTION

TitleMax commenced this case in June of 2015, while the 2015 examination of its
business was taking place. There was no reason to commence this action, other than to
avoid an administrative hearing.

The Nevada Legislature created the administrative remedies set forth in Chapter 604A
of the NRS. NRS 604A.820 provides for an administrative hearing. TitleMax is required to
exhaust administrative remedies,! unless an exception to the exhaustion requirement applies.

NRS 33.010 provides that an injunction may be granted only when: (1) it appears by
the complaint that the plaintiff is enfitled to the relief demanded; and, (2) it appears that not
ordering the injunction would produce great or irreparable injury to the plaintiff, or, (3) it
appears that the defendant’s act violates the plaintiff's rights with respect to the subject.
TitleMax cannot meet this burden.

TitleMax has not shown, and cannot show, a likelihood of success on the merits. The
plain language of the relevant statutes express an unambiguous meaning that is contrary to
TitleMax's interpretation and therefore TitleMax is not likely to prevail. In fact, the FID has
merely applied the plain language and therefore FID is likely to prevail because there is no
reason to look beyond the language of the statute for a different meaning.

In addition, TitleMax has failed to present any evidence that there is great or irreparable
injury. TitleMax claims that there is irreparable harm because its license is subject to possible
suspension or revocation. It is true that NRS 604A.820 sets forth an administrative remedy
that can result in a suspension or revocation, but no such suspension or revocation will ocour,

if at all, until after an administrative hearing. Although NRS 604A.800 allows for a summary

! EID is also working on filing a motion to dismiss for failure to exhaust administrative remedies and therefore

does not waive any rights to contest subject matter jurisdiction. APP O ]_ 5 70 1
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suspension, FID has noticed this matter for an NRS 604A.820 hearing and not an NRS
604A.800 hearing. See Exhibit A. Consequently, TitleMax is not currently subject to a
summary suspension.

Even if this matter was noticed for a summary suspension hearing, post-deprivation
review meets the requirements of due proce332 and the Nevada Legislature clearly expressed
that such suspensions are decisions to be made by the Commissioner of the FID. NRS
604A.800. In addition, NRS 604A.800 applies in conjunction with the safeguards set forth in
NRS 233B.127(3) which provides:

No revocation, suspension, annulment or withdrawal of any license
is lawful unless, before the institution of agency proceedings, the
agency gave notice by certified mail to the licensee of facts or
conduct which warrant the intended action, and the licensee was
given an opportunity to show compliance with all lawful
requirements for the retention of the license. If the agency finds
that public health, safety or welfare imperatively require emergency
action, and incorporates a finding to that effect in its order,
summary suspension of a license may be ordered pending
proceedings for revocation or other action. An agency’s order of
summary suspension may be issued by the agency or by the Chair
of the governing body of the agency. If the order of summary
suspension is issued by the Chair of the governing body of the
agency, the Chair shall not participate in any further proceedings of
the agency relating to that order. Proceedings relating to the order
of summary suspension must be instituted and determined within
45 days after the date of the order unless the agency and the
licensee mutually agree in writing to a fonger period.

Moreover, the Legislature is presumed to have knowledge of Chapter 33 of the NRS and likely
did not take the time to create NRS 604A.800 and NRS 604A.820 if there was a belief or
understanding that any Chapter 604A licensee could run to District Court and obtain a
preliminary injunction by pointing to NRS 604A.800 and/or NRS B04A.820 and pleading that it
will be irreparably harmed if FID suspends its license either immediately or following a
hearing. This would lead to the statutes never being used and FID never having a pre-

suspension hearing or a post-suspension hearing. [t will also lead to all of FID's issues with

* Barry v. Barchi, 443 U.S. 55, 63-66, 09 S.Ct. 2642, 2648-2650 (1979) (finding that a state statute authorizing
surmmary suspension, without a pre-suspension hearing, "[did] not affront the due process clause” and

determining that all that was lacking was the assurance of a prompt pos-}!suﬁf[ﬁon hﬁri 9.5 702
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Chapter 604A licensees being litigated in court rather than in administrative hearings in
accordance with Chapter 233B of the NRS.

Granting a preliminary injunction and prohibiting the administrative hearing is contrary
to the exhaustion of administrative remedies doctrine, contrary to Chapter 233B of the NRS
and contrary to Nevada Supreme Court cases stating that issues involving facts need to be
decided by the agency first.

The FID believes TitleMax is violating NRS 604A.210, NRS 604A.445, NAC 604A.230,
NRS 604A.105 and NRS 604A.115 and should present its case in an administrative hearing.
Unless the administrative regulatory scheme is to be rendered meaningless, bringing a
licensee into compliance cannot be considered irreparable harm.

FACTS

TitleMax is licensed pursuant to Chapter 604A of the NRS. The FID has original
jurisdiction over licensing and discipiinary matters involving Chapter 604A.°

TitleMax was examined in 2014 and received needs imptovement ratings with regard to
the issues raised in the Complaint. Following the 2015 examination, TitleMax received
unsatisfactory ratings. Exhibit A.

"Unsatisfactory” ratings are given when a licensee has previously been given “needs
improvement” ratings and doesn't stop violating Nevada law, ie. doesn't improve. See
Affidavit of Harveen Sekhon atfached hereto as Exhibit B. Because TitleMax did not change
its practices and continued to violate the relevant statutes, TitleMax received “unsatisfactory
ratings.” Id.

Following the completion of the 2015 examination, TitleMax received the results of the

examination. At the same time, TitleMax was given 30 days to submit a plan indicating what

3 FID receives applications for licenses, investigates the applicants and grants and denies licenses. NRS
604A.600: NRS 604A.625, NRS 604A.630; NRS 604A.635, NRS 604A. "For the purpose of discovering
violations of this chapter or securing information lawfully required under this chapter,” FID may investigate any
licensee and any person that FID has reasonable cause to believe is violating or about to violate any provision of
Chapter 604A of the NRS. NRS 604A.710. FID conducts annual examinations. NRS 604A.730. FID can issue
cease and desist orders, notice hearings and even immediately suspend a license. NRS 604A.810;, NRS
604A.820; NRS B04A.800. Since the Legislature has bestowed all facets of regulation upon the FID, to the
extent that FID can even summarily suspend a license pending a hearing, it is clear that FID has original
jurisdiction and that the Legislature wants the FID to hold administrative hearings before such matters proceed to

District Court. APP O ]_ 5 70 8
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changes it was going to make in order to comply with the applicable statutes and/or request
an administrative hearing. Exhibit A. TitleMax did neither.

TitleMax didn't wait for the examination to be completed. Indeed, TitleMax commenced
the instant action while the examination was still in progress.

For some reason, TitleMax wants to avoid an administrative hearing. If TitleMax is so
sure that there will be a suspension following an NRS 604A.820 hearing, circumstantially that
confidence should be viewed as an indication that TitleMax doesn't believe that it is likely to
succeed on the merits. Simply put, an injunction will allow TitleMax to continue to violate the
statutes while litigating toward the inevitable. If this court grants the preliminary injunction, this
court allows TitleMax to continue to charge additional interest and to make title loans to
persons who should not be title loan borrowers and to avoid the statutorily imposed
administrative hearing.

ARGUMENT

A. TitieMax has failed to exhaust it’s administrative remedies.

TitleMax's Complaint and Motion for Preliminary Injunction is premature. NRS
233B.130(1) requires a “final decision” in a contested case hefore the matter can proceed to
court via a petition for judicial review. A “contested case” is defined as a proceeding “in which
the legal rights, duties or privileges of a party are required by law to be determined by an
agency after an opportunity for hearing, or in which an administrative penalty may be
imposed.” NRS 233B.032. The subject matter of this case constitutes a contested case
because TitleMax is arguing that its legal rights and privileges are at stake.* /d. In addition,
FID is statutorily required to determine the matter via a hearing. NRS 604A.820; NRS
604A.800. Therefore, this matter is not ripe for review by this court. See also City of
Henderson v. Kilgore, 122 Nev. 331, 336-37, 131 P.3d 11 (2008) (the Court found that

because Kilgore had failed to exhaust his administrative remedies, the matter was not ripe for

4 Though there is no right to conduct business in a way that viofates statu%PP O 1 5 ’704
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district court review.).® Failure to exhaust renders the controversy “nonjusticiable.” Allstate
ins. Co. v. Thorpe, 123 Nev. 565, 572, 170 P.3d 989 (2007).

Courts are generally in agreement that the exhaustion doctrine provides a valuable
method to resolve conflicts and save valuable court resources. Allstate, 123 Nev. at 571. The
administrative agency is the one who has the expertise, knowledge and ability to enforce its
governing statutes and regulations, See NRS 233B.135(3) ("The court shall not substitute its
judgment for that of the agency as to the weight or evidence on a question of fact."); Brocas v.
Mirage Hotel & Casino, 109 Nev. 579, 582-583, 854 P.2d 862 (1993) (“This court is limited to
the record below and to a determination of whether the administrative body acted arbitrarily or
capriciously”). Even with questions of law, the administrative agency is given great deference
if the question of law is closely related to the agency's view of the facts, and is supported by
substantial evidence. Campbell v. Nevada Tax Comm'n, 109 Nev. 512, 853 P.2d 717 (1993).
Moreover, questions of law are reviewed through petitions for judicial review pursuant to NRS
233B.135(3). Once the agency has made findings of fact and conclusions of law and a final
order, if a party is not satisfied with the outcome, he may then petition the court for judicial
review. NRS 233B.130. However, the agency must first render a final decision. NRS
233B.130(1)(b).

On or about October 6, 2015, TitleMax was served with an administrative complaint
and a hearing notice scheduling an administrative hearing for October 27, 2015. Exhibit C.
Because TitleMax is ready to litigate these issues in court, it cannot argue that it's not ready
for an administrative hearing or that it will be harmed. Indeed, the administrative hearing is
the remedy that the Legislature created and intended to be used. NRS 604A.820. Though
NRS 604A.810(2) allows FID to commence an action seeking an injunction, FID has noticed

an NRS 604A.820 hearing. If FID were to pursue an injunction, irreparable harm would be

5 There are limited circumstances where the party does not have to exhaust administrative remedies such as
the interpretation or constitutionality of a statute or where initiation of administrative proceedings would be futile.
Department of Taxation v. Scotsman, 109 Nev. 252, 849 P.2d 317 (1993); Déja vu Showyirls of Las Vegas, LLC
v. Dept. of Taxation, 334 P.3d 387 (2014)}("We have recognized limited exceptions to that rule, however, when a
statute's interpretation or constitutionality is at issue, or when the initiation of administrative proceedings would
be futile.” (¢citing State v. Scotsman Mfg. Co., Inc., 109 Nev. 252, 255, 849 P.2d 317, 319 {1993).). None of these

exceptions apply to this matter. APP O ]_ 5 70 5
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presumed and FID would simply have to show that the statute has been violated. State of
Nevada v. NOS Communications, Inc., 120 Nev. 65, 68, 84 P.3d 1052 (2004). Perhaps this is
why TitleMax has jumped to seeking an injunction. Regardless, if FID was seeking an
injunction, it's unlikely the court would find irreparable harm for both FID and TitleMax. The
violation of a statute enacted to protect the public triggers a presumption of irreparable harm
in favor the agency seeking the injunction. /d. Therefore, the preliminary injunction should not
be granted and the administrative hearing should proceed.

In addition, Chapter 604A does not authorize a licensee to seek an injunction. Though
Chapter 33 allows for injunctions, the Nevada Legislature is presumed to have had knowledge
of Chapter 33 when it was enacting Chapter 604A and it still adopted the remedies allowing
for suspension and revocation. NRS 604A.820; NRS 604A.800. it's absurd to conclude that
the Legislature intended for licensees to be able to avoid suspension and revocation hearings
simply by pointing to the statutes providing the same as the réquired remedies. Stafe v.
Webster, 102 Nev. 450, 453, 726 P.2d 831 (1986) (“The meaning of certain words in a statute
may be determined after examination of the context in which they are used and by considefing
the spirit of the law. (citation omitted). Additionally, statutory construction should always
avoid an absurd result. (citation omitted).”). As an agency in the executive branch of state
government, FID is obligated to apply the statutes as written® and, in this case, FID intends to
provide the statutory remedy. This court should deny the motion for preliminary injunction and
allow FID to follow the law and enforce the statutes as written.

The Notice of Hearing and administrative complaint inform TitleMax that a hearing will
be held on October 20, 2015. As previously stated, the documents also provide the requisite
notice of a “statement of legal authority and jurisdiction,” “[a] reference to the particular
sections of the statutes and regulations involved,” and a "short and plain statement of the
matters asserted” as required by NRS 233B.121(2).

The Nevada Legislature has given the FID original jurisdiction over licensing and

¢ Galloway v. Truesdefl, 83 Nev. 13, 20, 422 P.2d 237 (1994) ("The executive power extends to the carrying out
and enforcing the laws enacted by the Legislature. Except where there is a constitutional mandate or limitation,

the Legislature may state which actions the executive shall or shaill not WPP O 1 5 706
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regulation of Chapter 604A licensees.” In doing so, the Nevada Legislature has empowered
the FID to be the fact finder and interpreter of the statutes that it enforces. Galfoway v.
Truesddell, 83 Nev. 13, 29, 422 P.2d 237 (1967) ("It is well settled that under the division of
powers, these ministerial fact-finding duties may not be delegated to courts . . .."). FID wants
to give TitleMax a fair opportunity to present the facts at an NRS 604A.820 hearing. FID also
wants to enforce the statutes as written in accordance with the separation of powers doctrine.®
Contrary to TitleMax’s assertions, unless an exception to the exhaustion requirement applies,
it does not have the right to declaratory relief until after there is an administrative decision and
the district court reviews such decision for errors of law. NRS 233B.130; Kilgore, 122 Nev.
331, 336-337 (2006); Déja vu Showgirls of Las Vegas, LLC v. Dept. of Taxation, 130 Nev.
Adv. Op. 72, 334 P.3d 387 (2014). As a state agency, the FID is not allowed to seek
declaratory relief pursuant to Chapter 30 of the NRS. See NRS 30.020 (defining “person” as,
“any person, partnership, joint stock company, unincorporated association or society, or
municipal or other corporation of any character whatsoever.” In conjunction therewith, NRS
0.039 excludes “a government, governmental agency or political subdivision of a government”
from the definition of “person.”). Since FID cannot seek declaratory relief, the Legislature has
expressed its intent that the FID declare what its statutes mean. In fact, FID can issue
declaratory orders. NRS 233B.120. In addition, the Legislature has expressed that it wants
the FID to use its expertise and knowledge to determine what the relevant evidence is and
what weight to give the evidence. NRS 233B.135(3) (“The court shall not substitute its
judgment for that of the agency as to the weight of evidence on a question of fact.”); NRS
233B.123 (both parties are afforded the opportunity to present evidence and testimony of
witnesses). Granting TitleMax declaratory relief in this case allows TitleMax to avoid obtaining
the statutorily required final administrative decision.

TitleMax will receive due process and there is no need for a preliminary injunction. As

stated, a person must generally exhaust all administrative remedies. Alflstate, 123 Nev. at

’ See Footnote #3.
¥ As part of the executive branch of state government, FID is required to enforce the statutes as written and, in

this case, FID is simply enforcing the plain language of the statutes. SEEATD?{S' 015707
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571. That has not occurred here. For some reason, TitleMax doesn’t want it to occur.® As
stated, the Motion for Preliminary Injunction is premature because this court does not have
subject matter jurisdiction. Kilgore, 122 Nev. 331, 336-337 (2006). Pursuant to NRCP
12(h)(3), this court can, at any time, dismiss this case, sua sponte, for lack of subject matter
jurisdiction. FID has noticed this matter for an administrative hearing and issued a complaint
setting forth the “statement of legal authority and jurisdiction,” “[a] reference to the particular
sections of the statutes and regulations involved,” and the “short and plain statement of the
matters asserted” as required by NRS 233B.121(2). A review of the administrative complaint
provides the reviewer with information sufficient to show that factual issues exist.and therefore
this matter is not limited to the analysis of the words in the statute. See Galloway v. Truesdell,
83 Nev. 13, 25 (1967) (Though Article 6, Section 6, of the Nevada Constitution states that the
“District Courts, and the Judges thereof shall have the power to issue writs of . . ., Injunction . .
_, it also states that “They shall also have final appellate jurisdiction in cases arising in Justice
Courts, and such other inferior tribunals as may be establisﬁed by law.”).

Pursuant to NRS 604A.940, a court can exercise jurisdiction in civil actions brought by
customers of a licensee against the licensee. A court would also obtain jurisdiction if FID
commenced an action seeking an injunction pursuant to NRS 604A.810. If the courts already
had jurisdiction over Chapter 604A matters, there would have been no need for the
L egislature to enact NRS 604A.940 and NRS 604A.810. Consequently, the statutes indicate
that a court could have jurisdiction only in these limited circumstances.

Alternatively, if this Court believes that it should consider a preliminary injunction at this
time, the FID argues that TitleMax has failed to meet its burden o show 1) that it has a
likelihood of success on the merits, and 2) that having a hearing prior to possible suspension
pursuant to NRS 604A.820 will cause irreparable harm,

B. A preliminary injunction should not be granted.

The District Court has the discretion to grant or deny a preliminary injunction. Nevada

Escrow Servs. v. Crockett, 91 Nev. 201, 533 P.2d 471 (1975). In order for a preliminary

? TitleMax avoids fines by avoiding the administrative hearing. See NRS& P PMJO 1 5 70 8

9
ROA 011031




Attorney General's Office
555 E. Washinglon, Suite 3500

Las Vegas, NV §9101

10
11
12
13
14
I5
16
17
18
19
20
21
22
23
24
25
26
27
28

injunction to be granted, the moving party has the burden to show that he is likely to succeed
on the merits and that, if the non-moving party’s conduct continues, he will suffer irreparable
harm for which there is no adequate remedy at law. Department of Conservation and Natural
Res. v. Foley, 121 Nev. 77, 109 P.3d 760 {2005), Dangberg Holdings Nev., L.L.C. v. Douglas
County and its Bd. of County Comm'rs, 115 Nev. 129, 978 P.2d 311 (1999).

In this case, because TitieMax is not likely to succeed on the merits, this court doesn’t
have to consider irreparable harm. If the second prong is considered, TitleMax will suffer no
irreparable injury because it has been acting contrary to statute and needs to change its
practices to comply with the law. In Sobal v. Capital Management, 102 Nev. 444, 446, 726
P.2d 335, 337 (1986), the Nevada Supreme Court stated that "acts committed without just
cause which unreasonably interfere with a business or destroy its credit or profits, may do an

"0 (emphasis added). Because TitleMax is violating the statutes, FID's

irreparable injury.
actions do not constitute “acts committed without just cause” nor do those actions
“unreasonably interfere” with a business. Id. TitleMax shouldn't be doing what it's doing and
therefore it cannot be said that FiD is destroying TitleMax's “credit or profits.” fd.!

1. TitleMax is not likely to succeed on the merits.

It is each licensee’s duty to abide by the statutes and regulations. Before starting a
new business practice, a licensee can request advice from FID in the form of an advisory
opinion or declaratory order. NRS 233B.120 (“Each agency shall provide by regulation for the
filing and prompt disposition of petitions for declaratory orders and advisory opinions as to the
applicability of any statutory provision, agency regulation or decision of the agency.
Declaratory orders disposing of petitions in such cases shall have the same status as agency

decisions. A copy of the declaratory order or advisory opinion shall be mailed to the

' The Sobol court noted that the usurpation of the business name "interfere[d] with the operation of a Iegitlmate
business by creating public confusion, infringing on goodwill, and damaging reputation in the eyes of creditors.”
102 Nev. 444, 445. The same facts do not exist in this case. To the extent that the business practices at issue
in this case Vlolate the related statues, they are not legifimate business practices.

U Even if Com. V. Yameen, 401 Mass. 331, 516 N.E.2d 1149, 1151 (1987) states, "A licensee whose license has
been revoked or suspended immediately suffers the irreparable penalty of loss of [license] for which there is no
practical compensation[,]" TitleMax is still required to show that it is likely to succeed on the merits. (emphasis

added). Moreover, the FID is not pursuing an immediate suspension re‘KPP O 1 5 709
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petitioner.”). TitleMax didn't request advice from FID before putting the practices at issue in
this case in place and offering them to the public.

To succeed on the merits, TitleMax has to show that its interpretation is within the plain
statutory language. Unless this court finds ambiguity in the statutory language, it cannot
venture beyond the statutory language to find a different meaning. Sfate v. Lucero, 249 P.3d
1226, 1228 (2011) (“The starting point for determining legislative intent is the statute's plain
meaning, when a statute ‘is clear on its face, a court cannot go heyond the statute in
determining legislative intent.™).

a. Grace Period Deferment Agreement.

With regard to TitleMax's Grace Period Deferment Agreement, NRS 604A.445(3)(b)
states that the loan must be fully amortized. TitleMax admits that the loans are not fully
amortized.'> Motion, pp. 6-8. This should be enough to show that the transactions do not
comply with Chapter 604A.

In addition, NRS 604A.210 states, “the licensee shall not charge the customer. . . [a]lny
fees for granting such a grace period [] or . . . [a]ny additional fees or additional interest on the
outstanding loan during such a grace period”. TitleMax states that it “unilaterally offers each
borrower under the instaliment loan a grace period of deferment gratuitously . . .." Motion, p.
6, In. 20-21. “Gratuitously” is defined as, “Given or received without cost or obligation: FREE.”
Webster's I New College Dictionary, 487 (1999). Contrary to NRS 604A.210's prohibition
against charging additional interest, TitleMax admits, and the examinations show, that
TitleMax charges interest during the first seven months and during the last seven months
when it is also charging the principle. Motion, pp. 6-8. The statutes limit the loan to a seven
month loan that is fully amortized. NRS 604A.210; NRS 604A.445. Moreover, no additional
interest is supposed to be charged during a grace period. NRS 604A.210. That means that

TitleMax should not be charging interest during the first seven months and questions the

12 «An 'amortization plan’ for the payment of an indebtedness is one where there are partial payments of the
principal, and accrued interest, at stated periods for a def:nlte time, at the expiration of which the entire

indebtedness will be extinguished.” Black’s Law Dictionary, 83 (6™ Ed. 11&):[)]5) O 1 5 7 1 O
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propriety of the first seven months of the agreement. /d. According to NRS 604A.045" the
grace period should occur after there is a default. In this case, there is no default prior to the
initiation of the alleged grace period. In reality, the alleged grace period extends the loan.
Because the loan is intended to be closed ended with a maximum term of seven months,
TitleMax can only offer a seven month loan that is fully amortized. By collecting seven months
of interest before the seven-month statutory loan product is said to begin to get repaid with
amortized payments, TitleMax is collecting additional interest in violation of NRS 604A.210.
Consquently, TitleMax is not likely to succeed on the merits.

b. Title Loans and Non-Owners of the Vehicles.

With regard to the title loans, TitleMax is not only violating NAC 604A.230, it is violating
NRS B04A.105 and NRS 604A.115 by making loans to unauthorized persons. NRS 604A.105
restricts title loan borrowers to those who legally own the vehicle. The statute states that the

customer must 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.

NRS 604A.105. Subsection 1 requires the customer o secure the loan by giving possession
of the title to TitleMax. Id. It also requires the customer to be the legai owner of the vehicle.
Id. The legal owner of the vehicle is listed on the title. NRS 604A.115 (defining “fittle” to mean
“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.”). Consequently, the customer/borrower is the person whose name is on the title.
Id. If TitleMax's alleged co-borrower is not listed on the title, the person cannot be a borrower

and therefore cannot be a co-borrower. If they are not co-borrowers, what are they?

B «pefault means the failure of a customer to . . . (a) Make a scheduled payment on a loan on or before the due
date for the payment under the terms of a lawful loan agreement and any grace period that complies with the

provisions of NRS 604A.210 .. ." NRS 604A.045. APP O 1 5 ’7 11
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TitleMax has not explained why they require an additional person in order to complete
the loan agreements. The answer to this gquestion will likely be flushed out through an
administrative hearing process. In any event, pursuant to statute, title loans can only be made
to the person, or persons, named on the title. NRS 604A.105.

Consequently, TitleMax is not likely to succeed on the merits.

2. TitleMax is not in danger of suffering irreparable harm.

Because FID will succeed on the merits, this court does not even have to consider
whether this prong is met.

Nonetheless, in order to succeed on a motion for preliminary injunction, TitteMax must
prove that the FIDs conduct, if aliowed to continue, will cause irreparable harm for which
compensatory relief is inadequate. Finkel v. Cashman Profl, Inc., 128 Nev.Adv.Op. 6, 270
P.3d 1259 (2012). On review, a finding of irreparable harm will be reversed if not supported
by substantial evidence. /d. A decision that is not supported by substantial evidence is
considered arbitrary and capricious and therefore would be an abuse of discretion. Finkel,
270 P.3d at 1262, quoting Stratosphere Gaming Corp. v. Las Vegas, 120 Nev. 523, 528, 96
P.3d 753 (2004). The Nevada Supreme Court has defined substantial evidence as “that
quantity and quality of evidence which a reasonable man could accept as adequate to support
a conclusion.” Dubray v. Coeur Rochester, Inc., ef al., 112 Nev. 332, 334, 913 P.2d 1289,
1290 (1996) (quoting Maxwell v. State Indus. Ins. Sys., 108 Nev. 327, 331, 849 P.2d 267, 270
(1993) (citation omitted)). TitleMax's argument that it has and will suffer economic damages
must fail first because the alleged lost profits are made in violation of the statutes at issue
and, secondly, it therefore cannot produced any substantial evidence of the alleged harm.

TitleMax alleges that the statutory administrative remedies enacted by the Legislature
are the proposed causes of its asserted irreparable harm. This argument is nonsensical. As
explained above, the Legislature simply wouldn't waste all the time and resources involved in
creating the statutory remedies if it didn't want them to be used. Moreover, the administrative
remedies are the means by which FID pursues compliance.

TitleMax argues that any of the statutory remedies "would interfere with TitleMax's

APP 015712
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business, which constitutes irreparable injury.” Motion, p. 11, In. 21-22. The problem with this
argument is that TitleMax has been making money that it shouldn’t be making because it is
violating the statutes at issue in this case. Because FID’s interpretation is correct, there is no
harm to TitleMax by stopping it from collecting additional interest that it should not collect and
making title loans that it should not make. Offering due process to TitleMax via an NRS
604A.820 hearing does not create irreparable harm. In addition, nothing prohibits TitleMax
from attempting to obtain an injunction prohibiting imposition of a suspension should that be
the outcome of a hearing. Though the FID would argue against it and argue that an NRS
233B.130 judicial review would be the appropriate remedy and an adequate legal remedy and
that such a decision would remain enforceable until reversed or modified, TitleMax could try
again. Allowing the FID to enforce its procedures to put an end to these statutory violations
does not create irreparable harm. Indeed, it affords Chapter 604A licensees the treatment
prescribed by the Legislature.

Accordingly, TitleMax has failed to show that the FID’s conduct, if allowed to continue,
will cause irreparable harm for which compensatory relief is inadequate.

3. Protection of the Public.

TitleMax characterizes the harm to the public as an “inconvenience” to FID. TitleMax's
failure to comply with the statutes is the catalyst to this court being inconvenienced with a
matter over which it lacks subject matter jurisdiction and the inconvenience to FID having to
jump through these hoops and spend taxpayer resources to plead for the ability to enforce the
statutory remedies that the Legislature has directed be used in such cases. According to
TitleMax, FID is "an overly aggressive government entity.” Motion, p. 12, In. 11. Factually,
FID discovered statutory violations when conducting examinations in accordance with the
Legislature's direction. Having advised TitleMax of the violations, FID simply cannot be seen
as overly aggressive when all it is doing is following the statutory directives of the Legislature.
In fact, taking no action could possibly subject FID to a writ of mandamus'? and/or criticism for

not enforcing the statutes.

4 Danberg Holdings Nevada, LLC v. Douglas County, 115 Nev. 129, 1401&15‘2[5311 1999),

15713
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FID is statutorily obligated to police the activity of its licensees to maintain compliance. If
meeting its statutory obligations in this regard subjects it to being handcuffed by a preliminary
injunction, then the district courts are going to be doing FID’s job and there is no reason for
NRS 604A.820 and NRS 604A.810 to even exist because they will have been rendered
meaningless.

In reality, the inconvenience referred to by TitleMax is the expenditure of public resources
to protect the public as intended by our Legislature. Titlemax has no right to carry on
business practices that violate Chapter 804A of the NRS and therefore TitleMax will not
endure any “substantial hardships.” Guion v. Terra Mktg. of Neva., Inc., 90 Nev. 237, 240,
523 P.2d 847, 848 (1974) (“The right to carry on a lawful business without obstruction is a
property right, and acts committed without just cause or excuse which interfere with the
carrying on of plaintiffs business or destroy its custom, its credit or its profits, do an
irreparable injury and thus authorize the issuance of an injunction.” (citation omitted)
(emphasis added)); Motion, p. 12, In. 8-9. To the contrary, TitleMax should not be allowed to
profit from violating the law.

As set forth above, the violations at issue result in borrowers paying more interest than
they should and tifle loans being made to people who shouldn't get them. An NRS 604A.820
hearing is an adequate remedy at law which will provide sufficient basis for the decision of the
hearing officer, even if the decision is to suspend the license, and to protect the public.

If this court grants an injunction, the public will continue to be harmed while the injunction
is in place. In addition, it's entirely possible that obtaining a final decision through this case
will take more time than represented by TitleMax. Whereas, a Chapter 233B petition for
judicial review could be filed in a fairly short amount of time and the process moves along
quickly.

CONCLUSION

TitleMax's Motion for Preliminary Injunction on Order Shortening Time should be
denied in its entirety because TitleMax has failed to exhaust its administrative remedies. In

the alternative, the motion should be denied because TitleMax has failed to show that it is
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likely to succeed on the merits or that it will suffer ireparable harm through an administrative
hearing that constitutes an adequate remedy at law.
Based on the foregoing, Defendant FID respectfully requests that this Honorable Court
deny TitleMax's Motion for Preliminary Injunction on Order Shortening Time in its enfirety.
DATED this 6" day of October, 2015.

ADAM PAUL LAXALT
Attorney General

By: /s/ DAVID J. POPE
DAVID J. POPE
Sr. Deputy Attorney General
CHRISTOPHER ECCLES
Deputy Attorney General
Attorneys for Defendant
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CERTIFICATE OF SERVICE

|, hereby certify that on the 6™ day of October, 2015, | served the OPPOSITION TO
MOTION FOR PRELIMINARY INJUNCTION ON ORDER SHORTENING TIME, by causing to
be delivered io the Department of General Services for mailing at Las Vegas, Nevada and via
hand delivery, a true copy thereof, addressed to:
Pat Reilly, Esq.
Holland & Hart
9555 Hiliwood Dr.

Las Vegas, Nevada 89134
Attorneys for Plaintiff

/s/ Debra Turman
An employee of Office of Attorney General
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ADAM PAUL LAXALT

Attorney General

David J. Pope

Senior Deputy Attorney General

Nevada Bar No. 8617

Christopher Eccles

Deputy Attorney General

Nevada Bar No. 9798

555 E. Washington Avenue, Suite 3900
Las Vegas, Nevada 89101

Ph. (702) 486-3420

Fax: (702) 486-3416

dpope@ag.nv.gov

Attorneys for Nevada Department of Business
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CLERK OF THE COURT

DISTRICT COURT

CLARK COUNTY, NEVADA

TITLEMAX OF NEVADA, INC., a Nevada
corporation,

Plaintiffs,
VS.

STATE OF NEVADA, exrel. it's
DEPARTMENT OF BUSINESS AND
INDUSTRY, FINANCIAL INSTITUTIONS
DIVISION,

Defendants.

e e e S Syt et et ea st ™ "t St oottt N et St

Case No. A-15-719176-C
Dept No. XXI

NEVADA FINANCIAL
INSTITUTIONS DIVISION’S REPLY
TO ITS MOTION TO DISMISS FOR
FAILURE TO EXHAUST
ADMINISTRATIVE REMEDIES

Date of Hearing: December 9, 2015

Time of Hearing: 9:30 a.m.

COMES NOW, Defendant State of Nevada, ex rel. it's Department of Business and

Industry, Financial Institutions Division, by and through its attorneys, Adam Pau! Laxalt,

Attorney General, and David J. Pope, Senior Deputy Attorney General and Christopher

Eccles, Deputy Attorney General, and hereby files its Reply to its Motion to Dismiss for

Failure to Exhaust Administrative Remedies. This Reply is based on all pleadings and

APP 015718

ROA 011041




[om B (o B o« B T« > R & B - N L e

O G Gy
W@ N =

Las Vegas, NV §3101

Attorney General's Office
555 E. Washington, Suite 3900

N RN NN NN NN S s
D N O bk M N A O WO NG,

papers on file herein, the attached Memorandum of Points and Authorities and any oral
arguments the Court may allow at the time of the hearing on this matter.

Respectfully submitted this 4™ day of December, 2015.

ADAM PAUL LAXALT
Attorney General

By: /s/{ DAVID J. POPE
David J. Pope
Senior Deputy Attorney General
Nevada Bar No. 8617
Christopher Eccles
Deputy Attorney General
Nevada Bar No. 9798
Attorneys for Nevada Department of
Business And Industry, Financial Institutions Division
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MEMORANDUM OF POINTS AND AUTHORITIES

in its Amended Complaint, TitleMax admits that FID has jurisdiction over the issues
raised in this case. In fact, FID has original jurisdiction and this court does not obtain
jurisdiction until TitleMax files a petition for judicial review, pursuant to Chapter 233B of the
NRS, seeking review of a final administrative decision. NRS 233B.130(6); see Allstate
Insurance Co. v. Thorpe, M.D., 123 Nev. 565, 571 170 P.3d 989, 993 (2007) (stating,
“whether couched in terms of subject-matter jurisdiction or ripeness, a person generally
must exhaust all available administrative remedies before initiating a lawsuit, and failure to
do so renders the controversy nonjusticiable. The exhaustion doctrine gives administrative
agencies an opportunity to correct mistakes and conserves judicial resources, SO its
purpose is valuable; requiring exhaustion of administrative remedies often resolves
disputes without the need for judicial involvement.”).

Exhaustion of administrative remedies is the rule.  With the adoption of the
Administrative Procedures Act in 1965, aka Chapter 233B of the NRS, the Legislature has
stated its intention that the provisions in such chapter “are the exclusive means of judicial

review of. or judicial action concerning, a final decision in a contested case involving an

agency to which this chapter applies.” NRS 233B.130(6) (emphasis added).

TitleMax should not be allowed to strip the administrative process of its fact finding
duties. “The exhaustion doctrine is concerned with the timing of judicial review of
administrative action.” Nevada Power Co. v. Eighth Judicial District Court, 120 Nev. 948,
959, 102 P.3d 578, 585 (2004). Judicial review of agency actions should not occur until
after there is a final agency decision in a contested case. NRS 233B.130. Contrary to
TitleMax’'s assertions that the administrative hearing is some sort of a reaction to TitleMax
commencing this case, TitleMax simply jumped ahead of the administrative proceedings
and is seeking declaratory relief and summary judgment to avoid the administrative

proceeding and potential administrative fines and voiding of contracts. NRS

604A.820(2)(b); NRS 804A.900; TitleMax’s Opposition tAA@iﬁ to 6iimi§s7Exhibit 2

23
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TitleMax is also trying to avoid agency fact finding which will be given deference in a
Chapter 233B petition for judicial review proceeding. See Galloway v. Truesdell, 83 Nev.
13, 29, 422 P.2d 237 (1967) ("t is well setiled that under the division of powers, these
ministerial fact-finding duties may not be delegated to courts . . .."); NRS 233B.135(3).
Exhaustion of administrative remedies is not required when it can be shown that
initiation of administrative proceedings would be futile." In this case, TitleMax cannot show
that exhaustion would be futile because an administrative hearing process is underway and
documents are currently being submitted to the Administrative Law Judge and it cannot be
said that FID is precluded by statute from providing “any relief at all.” TitleMax’s Oppaosition
to Motion to Dismiss, Exhibit 2, Benson v. Stalte Engineer, 358 P.3d 221, 225, 131
Nev.Adv.Op. 78 (2015) (explaining that this exception applies when that facts “prove that

the agency is statutorily precluded from granting a party any relief at all . . ." because the

statute of limitations within which to initiate such proceedings has passed. (emphasis
added). In addition, these issues have never been heard and FID has not obtained a
hearing decision regarding the issues. Moreover, the Administrative Law Judge is an
objective individual and TitleMax cannot show that the Administrative Law Judge’s mind is
already made up. In Benson, the Nevada Supreme Court concluded, “we do not consider
administrative proceedings to be futile solely because the statute prevents the petitioner
from receiving his or her ideal remedy through administrative proceedings.” 358 P.3d 221,
226 (2015).

Another exception to the exhaustion requirement is applicable when the issues

relate solely to the interpretation of the words in a statute or the constitutionality of the

"'In Malecon Tobaceo, LLC v. Dept of Taxation, 118 Nev. 837, 839, 59 P.3d 474 (2002}, the Nevada Supreme
Court set forth two exceptions: (1) "when the issues ‘reiate solely to the interpretation or constitutionality of a
statute™; and, (2) "when resort to administrative remedies would be futile.” More recently, in Benson v. Stafe
Engineer, 358 P.3d 221, 225, 131 Nev.Adv.Op. 78 (2015), the Nevada Supreme Court stated that the exhaustion
doctrine is excused “where initiation of administrative proceedings would be futile.”" Discussing the Scotsman
case, the Benson court noted that, because the three-year statute of limitations had passed, *[t]he statutory
procedure offer{ed] Scotsman no relief at all.” /d. “Thus, when the facts ofja isilar cgse pro gagency
is statutorily precluded from granting a party any relief at all, administrati\Aﬁgﬁgs @ itag %%t tion

omitted). That is not the case here.
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statute. Glusman v. Glusman, 98 Nev. 412, 419, 651 P.2d 639 (1982) (explaining that 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)); Stafe of Nevada, Dept. of Business and Industry, Financifal Inst. Div. v.
Check City Partnership, LLC, 337 P.3d 755, 758, n. 5, 130 Nev.Adv.Op. 90 (Nev. 2014}
(‘Exhaustion is not required where, as here, the only issue is the interpretation of a
statute.”) (emphasis added). TitleMax has not asserted any constitutional issues. Though
TitleMax asserts that the issues are related only to statutory interpretation, TitleMax is
seeking a determination that its business practices fit within the statutory limitations which
is a mixed question of law and fact. Moreover, these are issues over which FID has
original jurisdiction. Consequently, this exception is not applicable and this court should
allow the facts to be decided through the administrative proceedings. Malecon, 118 Nev.
837, 840-841 (2002); Galloway, 83 Nev. 13, 29.

The failure to exhaust administrative remedies deprives this court of jurisdiction
and/or renders this case non-justiciable. This court should not review an agency's
application of its own statutes before the agency has a chance to obtain a final
administrative decision regarding its own interpretation and actions through an
administrative proceeding. See Allstate Insurance Co. v. Thorpe, M.D., 123 Nev. 565, 571,
170 P.3d 989, 993 (2007) (stating, “whether couched in terms of subject-matter jurisdiction
or ripeness, a person generally must exhaust all available administrative remedies before
initiating a lawsuit, and failure to do so renders the controversy nonjusticiable.”); See City of
Henderson v. Kilgore, 122 Nev. 331, 336-337, 131 P.3d 11 (2008) (the Court found that
because Kilgore had failed to exhaust his administrative remedies, the matter was not ripe
for district court review.); See Malecon, 118 Nev. 837, 840-841 (2002) (explaining that fact
finding should be done by the agency), See Galloway, 83 Nev. 13, 29, 422 P.2d 237 (1967)

("It is well settled that under the division of powers, these ministerial fact-finding duties may

APP 015722
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If TitleMax is given declaratory relief in this case, NRS 604A.820 and the FID's
original jurisdiction will be rendered meaningless. Statutory construction principles dictate
that such an outcome is to be avoided. Harris Associates v. Clark County School District,
119 Nev. 638, 642 (2003); See Thorpe, 123 Nev. 565, 571 (2007) (noting, "We have
previously stressed the importance of state agencies’ exclusive original jurisdiction over
legislatively created administrative and regulatory schemes.” ({citation omitted). Further
providing, “[ilt is not conceivable that the legislature would give its extensive time and
attention to study, draft, meet, hear, discuss and pass this important piece of legislation
were it not to serve a useful purpose.” (citation omitted)}. The issues regarding who the
additional persons are and why they are included as parties to the loans and whether the
Grace Period Payment Deferment Agreements viotate the statutes include issues of fact
and the issues fall within the original jurisdiction of FID.

In Averment #13 in the Amended Complaint, TitleMax states, “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.” Averment #11 states, “The FID

examiner concluded erroneously that the co-borrower was a ‘guarantor’ and that TitleMax

was violating NAC 604A.230." FID's examiner applied NAC 604A.230 to the facts as they
were seen by the examiner and determined that TitleMax either “required” or “accepted” a
guarantor. TitleMax's only explanation is that the additional parties to the loans are co-
borrowers. Yet, TitleMax has never stated why a non-owner of the vehicle is included as a
party to the loan. These missing facts create issues of fact.

In Averment #19 of the Amended Complaint, TitleMax states, "Based on the

examiner's incorrect interpretation of the foregoing statut ,PTfID i 65 Q ds
APP (015723
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Improvement’ rating thereby indicating that TitleMax had demonstrated less than
satisfactory compliance in the examination.” The changes made in the Amended
Complaint do not change the outcome of this matter. Averment #17 states, “The ROEs
[(Reports of Examination)] provided that TitleMax violated NRS 604A.210 and NRS
604A.445 whenever a customer executed a grace period payment deferment agreement . .
... NRS B04A.210 and NRS 604A.445 prohibit the collection of interest or fees during a
grace period and require that such a loan be ratably and fully amortized. In addition,
"Grace Period Payments Deferment Agreement,” as used by TitleMax, is not a statutory
term. NRS 604A.010, et seq. Pursuant to TitleMax’s documents, it charges more interest
via a Grace Period Payments Deferment Agreement than it charges via the 210 day
original loan. See Opposition to Motion for Summary Judgment, Exhibit C (Bates No. 011
and 016) (the total amount paid increases from $7,212.73 to $8,748.52 though the principle
remains the same amount of $4,420.00). Yet, TitleMax asserts that no additional interest
or fees are collected. Motion for Summary Judgment, p. 11-13. TitleMax cannot disregard
the facts for the purpose of asserting that the issues are purely issues of statutory
interpretation. There are issues of fact.

The FID examiner looked at the facts and determined that TitleMax had not
complied with NRS 604A.210 and NRS 604A.445, The Grace Period Payments Deferment
Agreement is not allowed by statute because it nearly doubles the length of the statutorily
allowed 210 day loan, it does not ratably and fully amortize the amount of the loan and it
charges additional fees or interest for additional periods therefore there is no grace period.
Opposition to Motion for Summary Judgment, Exhibit C (Bates No. 016). Though it has
been represented that the first seven payments are interest only and the last seven
payments are principle only, the Grace Period Payment Deferment Agreement states: “You
acknowledge that simple interest is charged on the unpaid principal balance of this Loan

Agreement at the daily rate of 0.4663% from the date of this Loan Agreement until the

earlier of: (i) the date of your last payment as set forth in the QAEP'PVWISBIEP?ZEr
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(i} payment in full. Opposition to Motion for Summary Judgment, Exhibit C (Bates No. 17).
The agreement also says, “Now that the Payment Schedule has changed . . . Id. The
Payment Schedule changes but the Federal Truth-in-Lending Disclosures do not change to
inform the customer of the increased finance charge. Id. (Bates No. 1). The stated finance
charge is $2,792.73 and the amount financed is $4,420.00, for a total to be paid in the
amount of $7,212.73. Id. When the loan converts to a Grace Period Payments Deferment
Agreement, the amount financed, or borrowed, doesn’t change but the total of ali payments
increases to $8,748.52. /d. (Bates No. 016). Because interest is charged on the entire
principle for each of the first seven months, the finance charge increases by $1,535.79. /d.
(Bates Nos. 011 and 016). This increase in the finance charge is either additional interest
or additional fees and is contrary to NRS 604A.210. TitleMax disagrees with this
interpretation of the facts creating a question a fact.

If allowed to avoid an administrative hearing, TitleMax avoids the facts as
determined by the examiner and any deference they may be given in accordance with NRS
233B.135 and related case law. United Exposition Services, Co. v. State Industrial
Insurance System, 109 Nev. 421, 423, 851 P.2d 423, 424 (1993) (“It is well recognized that
this court, in reviewing an administrative agency decision, will not substitute its judgment of
the evidence for that of the administrative agency.” (citation omitted). Clements v. Airport
Authority of Washoe County, 111 Nev. 717, 722, 896 P.2d 458, 461 (“Although a reviewing
court may decide pure legal questions without deference to an agency determination, an
agency's conclusions of law which are closely related to the agency's view of the facts are
entitled to deference and should not be disturbed if they are supported by substantial

evidence.”)

A. Contrary To TitleMax’s Assertions, The Division Is Not Forum Shopping By
Acting In Accordance With The Legisiatively Adopted Administrative
Remedies.

As set forth in the instant motion, FID has original jurisdiction over the issues

asserted by TitleMax through this litigation. Because the agf&cEPnP or@\ll 51’%@61
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these issues will be properly decided through the administrative proceeding that is currently
pending before the Administrative Law Judge. Again, the administrative hearing is
proceeding pursuant to NRS 804A.820 and in accordance with the regulatory scheme
chosen by the Legistature.”

Contrary to TitleMax's assertions, the Malecon, NAS? and Check City cases actually
support the FID’s position. Malecon sets forth two exceptions to the exhaustion
requirement and stresses that fact-finding is to be done through the administrative
proceedings. 118 Nev. 837, 839-842, 59 P.3d 474, 476-477. Malecon and Check City
both state that issues of pure statutory interpretation are an exception to the exhaustion
requirement, but they merely set forth the exception and the applicability of the exception is
determined on a case-by-case basis.

In Check City, the issue was “whether NRS 604A.425 unambiguously states that the
25-percent cap includes both the principal amount borrowed and any interest or fees
charged.” 337 P.3d 755, 756-757, 130 Nev.Adv.Op. 90 (2014). NRS 604A.425 states: “A
licensee shall not . . . [m]ake a deferred deposit loan that exceeds 25 percent of the
expected gross monthly income of the customer when the loan is made.” Analyzing the
language of NRS 604A.425 and NRS 604A.050, the Nevada Supreme Court read the
statutory scheme as a whole and treated the issue as an issue of pure statutory
interpretation. fd. at 756-758.

In Malecon, the taxpayers were challenging the constitutionality of several statutes
as applied to them. 118 Nev. 837, 841. The Nevada Supreme Court determined that the
Taxpayers’ complaint alleged a factual issue. fd. The Court stated, “The constitutionality of

the statutes challenged here, as applied, involves a factual evaluation, and this evaluation

2 TieMax refers to the FID's enforcement of the regulatory scheme as an act of arrogance. Opposition, p. 8, In.
25, Case law describes administrative fact finding as ministerial duties. Gafloway v. Truesdefl, 83 Nev. 13, 29,
422 P.2d 237 (1967) (“It is well settled that under the division of powers, these ministerial fact-finding duties may
not be delegated to courts .. ."). FIDis enforcing statuies adopted by the legislature and, according to the
separation of powers doctrine, this is what FID is supposed to do. /d.

3 giate of Nevada, Dept. of Business and industry, Financial lnstr‘tutionsA. Pad S. igs, Anc., 294
P.3d 1223, 128 Nev.Adv.Op. 34 (2012}, F T ﬁ??
-9-
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is best left to the Department of Taxation, which can utilize its specialized skill and
knowledge to inquire into the facts of the case.” /d. Similarly, the FID should be allowed to
inquire into the facts of the case at hand before this matter is brought before this court.*

In NAS, 294 P.3d 1223, 1227-1228 (Nev. 2012) the Nevada Supreme Court
determined that FID did not have jurisdiction to issue the advisory opinion or take
disciplinary action. That simply is not the case in the instant action. Here, FID has original
jurisdiction and has statutory authority to hold the pending hearing to resolve these issues.
Considering the Benson decision, TitleMax is drawing at straws and has no basis upon
which to assert that the NAS case renders the FID's position frivolous.”

Exceptions to the exhaustion requirement are determined on a case by case basis.
In this case, TitleMax inaccurately asserts that the basic facts are undisputed. Because
questiohs of fact exist, these issues are not purely questions of statutory interpretation and
the exception to the exhaustion requirement does not apply. In addition, exhaustion of
administrative remedies is not futile in this case.

FID is simply acting in accordance with the regulatory scheme set forth in Chapter

604A. Consequently, it cannot be said that FID is forum shopping.

B. By lgnoring NRS 604A.105 And NRS 604A.115, TitleMax Has Created
Questions Of Fact And Therefor This Is Not Purely An Issue Of Statutory
Interpretation.

NRS 604A.105 and NRS 604A.115 state that a customer, or borrower, must prove
that they are the legal owner of the vehicle being used to obtain the title loan. The statutory
language is clear. During the examination, TitleMax should have been able to show the

FID examiner that the additional persons on the loans were also legal owners of the

* The Malecon court determined that two administrative remedies existed: "(1) seeking a refund for Hlegally
coliected taxes, or (2) seeking an advisory opinion from the Department regarding the constitutionality of the
statutes . . .." Similarly, in the case at hand, TitleMax did not request an advisory opinion before taking the actions
at issuse.

*In Benson, the Nevada Supreme Court stated, "This court has held that exhaustion is not required when
administrative proceedings are “vain and futile” or when the "agency clearly lacks jurisdiction." Engelmann v,
Westergard, 98 Nev. 348, 353, 647 P.2d 385, 389 (1982)." (emphasis addgd)- 3d 2212 5).
TitleMax cited to the Engelmann case in its opposition to the instant motioA»pzﬁstill ét}k%ﬁh%?S

case supports ifs position in the case at hand.
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vehicles. Rather than provide such information, or alternatively admit that the additionai
persons were not legal owners, TitleMax avoids the real issue by arguing that the additional
owners are co-borrowers and not guarantors. This actually creates additional questions of
fact because TitleMax never provided any explanation as to why the additional person is
included on the loan and therefore these facts are missing.

fn order to show that these additional persons are statutorily authorized borrowers,
TitleMax has to provide additional facts showing that they are legal owners of the vehicles.
Similarly, in order to prove that the additional persons are not guarantors, TitleMax has to
provide facts showing what purpose these additional persons serve in terms of the lending
agreement.

The statutes are too clear for TitleMax to be questioning whether a non-legal owner
of a vehicle can obtain a title loan against the vehicle the person doesn’t own. The real
question is why are these additional people included on the loan? After this question is
answered through the administrative proceedings, the clear statutory language can be

applied to the facts.®

C. The Grace Period Payments Deferment Agreement Is Not A Statutory
Compliant Product And There Are Questions Of Fact Related To It And
Therefor This Case Does Not Involve Pure Issues Of Statutory Interpretation.

The lending product is not a statutorily compliant 210 loan because it charges

additional interest or fees in exchange for extending the repayment period. [n addition, it

S TileMax asserts that the following are undisputed facts: (1) that "TitleMax allows a co-borrower to be on a title
loan when the co-borrower is not on the title to the vehicle”; and, (2) "TilleMax provides a grace period on 210-day
installment loans . . .." TitleMax’s Opposition, p. 3, pp. 10-15. Because there is ho explanation as to why the
additional persons are included on the lending product and no proof that they are legal owners, it cannot be
determined, let alone agreed, that the additional persons are co-borrowers. If these additional persons are not
legal owners, they are not statutorily authorized customers/borrowers and therefore should not be on the loan.
NRS 6(4A.105; NRS 804A.115, In addition, “co-borrower” is not a term defined in Chapter 804A, Furthermore, n
definition of the term was found in Black's Law Dictionary (6™ Ed. 1990). “Borrower” is defined as "[h]e to whom a
thing or money is lent at his request.” Black's Law Dictionary, 185 (6" Ed. 1990). Because the statutes prohibit
iending to someone who doesn’t own the vehicle, a non-awner cannot be a borrower and therefore cannot be a co
borrower. NRS 604A.105; NRS 604A.115. In addition, no grace period is being provided and additional interest
and/or fees are being charged. Moreover, the Grace Period Payments Deferment Agreements are not statutorily
compliant 210 day loans. Therefore, these are not undisputed facts and Tifle Enere ki rted
assertions in the hope of obtaining an advisory opinion from this court. SA?(E ar@ri G &%ﬁgcts t

the clear statufory language and TitleMax erronecusly relies on the cases cited on page 3 of its opposifion.
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does not provide for a grace period even though its name attempts to indicate that it does.
As a result, the facts are not undisputed, as asserted by TitleMax. Because there are
questions of fact, the exception to the exhaustion requirement for pure issues of statutory
interpretation does not apply. See Malecon, 118 Nev. 837, 841 (2006) (the Court
determined that the complaint alleged a factual issue); See Check City, 337 p.3d 755, 758,
n. 5, 130 Nev.Adv.Op. 90 (Nev. 2014) (“Exhaustion is not required where, as here, the only

issue is the interpretation of a statute.”).

1. There is no grace period.

TitleMax asserts that there is a grace period. As argued by FID in its Opposition to
the Motion for Summary Judgment, there is no grace period offered by the Grace Period
Payments Deferment agreement.

Pursuant to NRS 604A.070, the term “grace period” is defined as “any petiod of
deferment offered gratuitously by a licensee to a customer if the licensee complies with the
provisions of NRS 604A.210." "Deferment” is defined as A postponement or extension to
a later time . . .." Black’s Law Dictionary, 421 (6™ Ed. 1990). “Defer” is defined as ‘[d]efay;
put off, . . . postpone to a future time.” Id. Because the Grace Period Payments Deferment
Agreements charge interest on the entire original outstanding principle for the first seven
periods and a payment is due in every period of the extended payment schedule, there is
no deferment. /d. In addition, “gratuitous” is defined as "[gliven or received without cost or
obligation: FREE." Webster's Il New College Dictionary, 487 (1999). Because TitleMax
charges more interest through the Grace Period Payments Deferment Agreement than
through the original 210 day loan, the extended repayment schedule offered through the
Grace Period Payments Deferment Agreement is not obtained for free and there is no
grace period. /d.

The term “grace period” is defined as “[a] period of extra time allowed for taking
some required action (such as making payment) without incurring the usual penalty for

being late.” Black's Law Dictionary, 705 (7" Ed. 1999). The term is defined elsewhere as

APP 015729
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“[tlhe amount of time after a payment due date when no interest is charged.” See Fn. 6,
infra. Based on what is known at this time, there is no grace period experienced when an
original 210 day loan is amended to become a Grace Periods Payment Deferment
Agreement. Id.

The statutory language of NRS 604A.070 is plain and unambiguous. Because
TitleMax is arguing that there is a grace period, there must be unknown facts which create
issues of fact that must be determined through the pending administrative proceeding.
Malecon, 118 Nev. 837, 841 (2002) (providing, “this evaluation [of facts] is best left to the
[agency], which can utilize its specialized skill and knowledge to inquire into the facts of the
case."); Galloway v. Truesdell, 83 Nev. 13, 29, 422 P.2d 237 (1967).

Therefore, TitleMax cannot say that it's undisputed that there is a grace period and
that there are no factual issues. The factual determinations should be made through the
pending administrative proceeding. Malecon, 118 Nev. 837, 841 (2002);, Galloway v.
Truesdell, 83 Nev. 13, 29, 422 P.2d 237 (1967).

2 TitleMax charges additional interest.

TitleMax asserts that it doesn't charge additional interest. As argued by FID in its
Opposition to the Motion for Summary Judgment, any interest charged in excess of that
which could have been charged during the original 210 day loan is additional interest
charged in violation of NRS 604A.210.7

NRS B604A.210 states that grace periods can be given provided no fee is charged
and no additional fees or interest are charged on the outstanding loan. Reading the
statutory scheme as a whole, a licensee can charge 210 days of interest. NRS
604A.445(3); NRS 604A.210. Because TitleMax charges more interest through the Grace

Period Payments Deferment Agreements than it could during the original 210 loan,

7 In the sample original 210 day loan contained in FID's Opposition to Motion for Summary Judgment, Exhibit C
(Bates No. 011), the total amount of the loan is $7.212.73, the principte is $4,420.00 and the fotal interest that can
be charged is $2,792.73. Id. After the loan is amended and morphed into the Grace Period Payments Deferment

Agreement, the total amount of the loan increases to $8,748.52 while the VP‘P thepxingi i
$4,420.00 which means that the interest increases from $2,792.73t0 $ 52 1/d. 6 T ; : gO
-13-
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TitleMax is charging additional interest or fees on the outstanding principle. Interest is not
charged during grace periods.® Because no interest accrues during a grace period, the
only interest that can be charged is the statutorily allowed 210 days of interest. Any other
interest or fees charged constitute additional interest or fees charged in violation of NRS
604A.230. Charging interest during a grace period extends the loan in violation of NRS
604A.445(3)(c). The facts presented to this court to show that additional interest or fees
are being charged were not presented by TitleMax in the same way as they have been
presented by FID. TitleMax's assertions have glossed over the factual disputes. |If
TitleMax actually agreed with the facts as seen by the FiD, TitleMax would have fo agree
with the FID that additional interest is being charged. But, TitleMax doesn’t agree that
additional interest is being charged. Moreover, the different views of the facts have not
been presented to the Administrative Law Judge and findings of fact have not been made.
This fact-finding should be done through the administrative proceedings without
involvement of the courts. Malecon, 118 Nev. 837, 840-841 (2002); Galloway v. Truesdell,
83 Nev. 13, 29, 422 P.2d 237 (1967) (“It is well settled that under the division of powers,
these ministerial fact-finding duties may not be delegated to courts . . ."}.

Therefore, TitleMax cannot say that it's undisputed that no additional interest or fees

are charged or that there are no factual disputes.

D. TitleMax Has An Adequate Remedy.

In this case, the administrative. hearing is proceeding pursuant to NRS 604A.820.
The subject matter of such hearing is the violations discovered during the examination. As
asserted in the Affidavit in Exhibit C attached to the instant motion to dismiss, the FID
completes the examination report, provides a copy to the licensee and thereafter the

licensee has the option of complying with the statutes or stating that it won't comply.

uGrace Period” is *[tihe amount of time after a payment due date when no interest is charged.”
https:/fwww.Iendinqtree.comlqIossarvlwhat»is—qrace—period. Also defined s#h%iumber of days between a
rg% t

a
consumer's credit card statement date and payment due date when inte ar@Ji" 5 ’7 8 1
http://www.énvestopedia.comlterms/qrace-period—cmdit.asp.
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Exhibits A and C. If the licensee decides not to comply, they'll either receive an NRS
604A.820 hearing or an NRS 604A.810 hearing.

TitleMax unconvincingly argues that there is no remedy by arguing that there is no
statutory authority for a licensee to challenge a report of examination. When licensees fall
out of compliance, or challenge the FID's interpretations, the administrative remedies are
set forth in Chapter 604A of the NRS and a licensee’s violations noted in an exam report
can be presented in an administrative hearing.

Moreover, administrative hearings proceed in accordance with Chapter 233B of the
NRS. Licensees are afforded notice and an opportunity for a hearing. NRS 233B.121.
The parties have the ability to present evidence and examine witnesses. NRS 233B.123.
Upon being aggrieved by a final written decision, licensees can file a petition for judicial
review pursuant to NRS 233B.130.

These statutory remedies are not made up. Moreover, they are adequate remedies and
should not be bypassed on the baseless claims of TitleMax that it had no other option but

to seek declaratory relief. TitleMax’s Opposition, p. 8. Ln. 12-14.°

E. Titlemax Has Failed To State A Claim Upon Which Relief Can Be Granted.

For all the reasons stated, this court does not have jurisdiction and the case is not
justiciable and/or is not ripe. A purpose of the exhaustion requirement is to potentially take
care of contested cases without the need for court involvement or resources and fo
otherwise obtain a final agency decision rendering the matter a justiciable case in
controversy. Thorpe, 123 Nev. 565, 571 (2007). Until there is a final agency decision, this
court cannot hear this matter and it must be dismissed. /d.; See Doe v. Bryan, 102 Nev.
523 525, 728 P.2d 443, 444 (1986) (stating, “the issue involved in the controversy must be

ripe for judicial review.”).

? TitleMax seems to disrespectfully assert that this court would be “foisting” the Legislatively approved statutory
hearing as an adequate remedy. TitleMax’s Opposition, p. 8, In. 15. TitleMax subjects itself to the administrative
remedy when it takes action before, andfor without, seeking advice from the FID and deciding not to comply with

the FID's advice after FID discovers the violations, provides notice of thﬁi? andryives pHoeH to how t
comply through the exam process. IB Vj_ g?
-15-
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TitleMax has not been aggrieved by a final agency decision. NRS 233B.130 states
that a party to an administrative proceeding who is aggrieved by a final agency decision
can file a petition for judicial review seeking the courts review of the final decision.
Because TitleMax has not yet been aggrieved by a final agency decision, this matter is not
ripe for review.'® Because it's not ripe and/or the court lacks jurisdiction, there is no merit
to TitleMax's claims and no claim upon which relief can be granted has been stated or can
be stated.

Moreover, similar motions to dismiss for failure to exhaust administrative remedies
based on NRCP 12(b)(5) were filed in Harrah’s Operating Co., Inc. v. State, Dept. of
Taxation, 321 P.3d 850, 2014 WL 1096723 (2014) and Sierra Pacific Power Co., et al. v.
Dept. of Taxation, et al., 338 P.3d 1244 (Nev. 2014). See Exhibit D.'" The motions were
never rendered ineffective for the reason that they were brought pursuant to NRCP
12(b)(5).

TitleMax argues that Nevada is a notice pleading state, and it is. Though the instant
motion is not a pleading, it has provided plenty of notice regarding the issues. NRCP 7.

TitleMax was made well aware of the issue, ie. failure to exhaust administrative
remedies, and responded. More recent case law indicates that failure to exhaust is an
issue of non-justiciability. See Thorpe, 123 Nev. 565, 571, 170 P.3d 989 (2009) (stating,
“whether couched in terms of subject matter jurisdiction or ripeness, a person generally
must exhaust all available administrative remedies before initiating a law suit, and failure to
do renders the controversy nonjusticiable.”); See City of Henderson v. Kifgore, 122 Nev.
331, 336-337, 131 P.3d 11 (2008) (the Court found that because Kilgore had failed to
exhaust administrative remedies, the matter was not ripe for district court review). Based

on case law, FID could have asserted NRCP 12(b)(5) and/or NRCP 12(b)(1). Nonetheless,

' Thorpe, 123 Nev. 565, 571, 170 P.3d 989 (2007).

" Though the cited cases are published, the related writ petition cases were not published. The Department is nof

attempting to cite to matters in wolat:on of SCR 123, but offers the motions, to s as either relevant to each of
the cited cases as “law of the case,” respectively, which is an exception {ﬁ [ﬁ 8@1 3 d o
persuasive exampies of similar motions brought pursuant to NRCP 12(b

ROA 011056
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because the issues are not ripe, TitleMax cannot state a claim upon which relief can be

granted. Consequently, this court can and should dismiss this case.'2

F. The Futility Exception Does Not Apply.

In support of its argument that the futility exception applies, TitleMax cites to State v.
Scotsman Mfg. Co., 109 Nev. 252, 255, 849 P.2d 317, 319 (1993), Malecon, 118 Nev. 837,
839 and Engelman v. Westergard,'® 98 Nev. 348, 647 P.2d 385 (1982)."* In Scotsman, the
Nevada Supreme Court determined that it would have been futile to require Scotsman to
submit administrative refund requests because the time for doing so had already passed
and the Nevada Supreme Court had already determined that the sales tax assessment was
unconstitutional and granted a refund. 109 Nev. 252, 253. Moreover, the Scotsman court
alsc determined that barring the refund would have been contrary to the United States
Supreme Court's decision in McKesson Corp. v, Division of Alcoholic Beverages and
Tobacco, 496 U.S. 18, 31, 110 S.Ct. 2238, 2247 (1990). No such facts exist in this case. '
The Scotsman court stated, “The statutory procedure offers Scotsman no relief at all given
the three-year period of limitations invoked by the state” because the refund claims would
have been time barred. Scotsman, 109 Nev. 252, 255 (1993) (citation omitted).

TitleMax cited to Malecon to cite to Karches v. City of Cincinnati, 526 N.E.2d 1350,
1355-66 (Ohio 1988), which is not a Nevada case, for the purpose of arguing that
exhaustion is not required when “administrative remedies would be futile or unusually
onerous.” TifleMax’s Opposition, p. 9, In. 5. The pending administrative hearing is not
“onerous or unusually expensive” as compared to what the Karches went through. 526
N.E.2d 1350, 1355-57. To the extent the Karches decision indicates that exhaustion is not

required when there is no administrative remedy available which can provide the relief

" FID cited to NRCP 12(b) generally and specifically mentioned NRCP 12(b)(5). Even if its determined that FID

should have cited NRCP 12(b}{1), "[i]f a judgment or order of a trial court reaches the right result, although it is

based on an incorrect ground, the judgment or order will be affirmed on appeal.” D. Wyall v. State, 86 Nev. 294,

298, 468 P.2d 338, 341 {1970) {citation omitted).

" The Nevada Supreme Court found that the administrative remedy was no longer viable because the 30 day

period for seeking an extension had expired two years earlier. 98 Nev, 34;%}
\st n

1

" The rest of the cases cited to by TitleMax on this issue are non-Nevada P QS]{ é 7 8 4
ev. 252, 1993).

¥ Unlike Scottsman, TitleMax has not complied with the law under protest;
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the PUC to address one issue implicated in the amended complaint . . ..). In the case at
hand, there are technical issues to be determined through the administrative proceedings.
In addition, there is a desire for uniformity in regulation and there is a need for the
specialized knowledge of FID to be utilized via the administrative proceedings. The
reasons for the existence of the doctrine are present in this case and the purpose it serves

will be aided by its application.

CONCLUSION

Based on the foregoing, the Department respectfully requests that this Honorable

Court Order the following:

1. The Plaintiff's claims are dismissed;
2. The administrative hearing shall proceed; and,
3. Any other relief this court deems appropriate.

Respectfully submitted this 4" day of December, 2015.

ADAM PAUL LAXALT
Attorney General

By: _ /s/ DAVID J. POPE
David J. Pope
Senior Deputy Attorney General
Nevada Bar No. 8617
Christopher Eccles
Deputy Attorney General
Nevada Bar No. 9798
Attarneys for Nevada Department of
Business And Industry, Financial [nstitutions Division
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CERTIFICATE OF SERVICE

| hereby certify that | electronically fited the foregoing NEVADA
FINANCIAL INSTITUTIONS DIVISION’S REPLY TO ITS MOTION TO
DISMISS FOR FAILURE TO EXHAUST ADMINISTRATIVE REMEDIES,
along with Exhibits D ~ E, with the Clerk of the Court by using the
electronic filing system on the 4" day of December, 2015.

The following participants in this case are registered electronic filing systems

users and will be served electronically:

Patrick Reilly, Esq.

Nicole Lovelock, Esq.
Holland & Hart

9555 Hillwood Dr., 2™ Floor
Las Vegas, NV 89134

| certify that some of the participants in the case are not registered electronic
filing system users and | have mailed the foregoing documents by First-Class Mail,

postage prepaid to:

| certify that | have served the foregoing documents by First-Class Mall,

postage prepaid and by e-mailing same to participant’s personal e-mail address as

follows:

Is/ Debra Turman

An employee of the Office of the Atterney General
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BEFORE THE DEPARTMENT OF BUSINESS & INDUSTRY
LAS VEGAS, NEVADA

IN THE MATTER OF:
FINANCIAL INSTITUTIONS DIVISION,
Claimants,

V. ORDER DENYING MOTION FOR

DECLARATORY RULING AND TO
STAY DEADLINES

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

Respondents.

This is a contested case in which Claimant FID requests the imposition of
administrative penalties against Respondent TitleMax under NRS 604A.820. This
matter is properly before me pursuant to NRS 233B.122.

Though initially set for hearing on November 5, 2015, | continued the
proceedings in an order dated October 29, 201 lg?, to ensure the parties were fully noticed
of the nature of the proceedings and prepared for hearing. | have continued various
filing deadlines multiple times at the parties’ request, with their joint evidentiary packet
presently due on March 30, 2016. In the interim, the parties have each made multiple
filings. This order will address TitleMax's February 12, 2016, motion for a declaratory
ruling and to stay deadlines. Specifically, TitleMax requested that this tribunal issue a
declaratory ruling concerning NAC 604A.230, 604A.210, and 604A.445 and stay nearly
all deadlines in this administrative action until such a declaratory ruling is issued.
Claimant FID responded in writing in an opposition brief dated February 24, 2016, and
TitleMax filed its reply on March 10, 2016. TitleMax's motion is denied for the reasons
explained below.

Nevada law provides a mechanism by which a person may request a declaratory

order or advisory opinion from a state agency, “as to the igoyity
o e oo KPPV TS
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provision, agency regulation or decision of the agency.” NRS 233B.120. FID created
regulations, embodied in NAC 932 040, to govern this process that set forth the
procedural requirements for making such a request. The regulations specifically prohibit
interested persons from filing a request for a declaratory order “concerning a question
or matter that is an issue in an administrative, civil or criminal proceeding in which the
interested person is a party.” NAG 232.040(4).

The prohibition in NAC 232 .040(4) is fatal to TitleMax's motion. The central issue
in this administrative action is whether TitleMax has violated NAC 604A.230, 604A.210,
and 604A.4458, and, of course, TileMax is a party to this action. Therefore, TitieMax
may not request a declaratory order seeking the interpretation of those Code provisions.

Based on the foregoing, IT 1S SO ORDERED:

TitleMax's request for a declaratory ruling is denied.

TitleMax's request for a stay of these proceedings pending thé issuance of a

declaratory order is denied,

Dated this 18th day of March, 2016.

/s/ Denise S. McKay
Denise S. McKay
Administrative Law Judge
State of Nevada

APP 015738
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CERTIFICATE OF MAILING
|, 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

1| correct copy of the foregoing ORDER DENYING MOTION FOR DECLARATORY

RULING AND TO STAY DEADLINES to the following:

Patrick J. Reilly, Esq. certified# 7012 1010 0000 1166 2400
Joseph G, Went, Esq. email: preilly@hollandhart.com
Holland & Hart LLP jawent@hollandhart.com

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

David Pope, Esq. certified# 7012 1010 0000 1166 2394
Vivienne Rakowsky, Esq. email: DPope@ad.nv.gov
555 E. Washington Ave., Ste. 3900 VRakowsky@ag.nv.gov

Las Vegas, NV 89101

Dated this 18th day of March, 20186.

4
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Patrick J. Reilly, Esq.

Nevada Bar No. 6103

Joseph G. Went, Esq.

Nevada Bar No, 9220

HoLLAND & HARTLLP

9555 Hillwood Drive, Second Floor

Las Vegas, Nevada 89134

Tel: (702) 669-4600

Fax: (702) 669-4650

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

Attorneys for TitleMax of Nevada, Inc.

STATE OF NEVADA DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION

IN THE MATTER OF: MOTION FOR CLARIFICATION

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

TitleMax of Nevada, Inc. dba TitleMax and/or TitleBucks (“TitleMax™), by and through
its attorneys of record, the law firm of Holland & Hart LLP, hereby requests clarification on the
Order Denying Motion for Declaratory Ruling and to Stay Deadlines (*Order”).

TitleMax seeks clarification from this tribunal as to the Administrative Law Judge’s
ability and willingness to interpret NRS 604A.210, NRS 604A.445, and NAC 604A.230. While
the Order acknowledges that the “central issue in this administrative action is whether TitleMax
has violated NAC 604A.230, [NRS] 604A.210, and [NRS] 604A.445...”, the Order has made it
unclear whether the competing interpretations of said law and regulation will be addressed by the
Administrative Law Judge in this proceeding,

Fid
I
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The issue that TitleMax seeks clarified by the instant Motion is whether the
Administrative Law Judge is confined to the legal interpretation set forth by the FID or is able to
make its own determination as to the interpretation of said law. TitleMax understands that the
Administrative Law Judge will review the factual evidence presented at the hearing and will
determine if TitleMax violated NRS 604A.210, NRS 604A 445, and NAC 604A 230, but it is
currently unclear if the Administrative Law Judge considers herself bound by the FID’s
interpretation of NRS 604A.210, NRS 604A.445, and NAC 604A.230. TitleMax secks this
clarification prior to the administrative hearing so that it may properly prepare for said hearing
and seek additional relief, if necegsary,

DATED this 29th day of March 2016,

L]

Paték J. Reily] Esq.

Joseph G, Went, Esq

HoLLanD & HART AP

9555 Hillwood Drive, Second Floor
L.as Vegas, Nevada 89134

Attorneys for TitleMax of Nevada, Inc.
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Las Vegas, Nevada 89134

Holland & Hart 1LP
9555 Hillwood Drive, Second Floor

CERTIFICATE OF SERVICE

I hereby certify that on the 29th day of March, 2016, a true and correct copy of the
foregoing MOTION FOR CLARIFICATION was served by the following method(s):

D] U.S. Mail: by depositing same in the United States mail, first class postage fully
prepaid to the persons and addresses listed below:

Denise S. McKay, Esq. Adam Paul Laxalt

Administrative Law Judge Attorney General

Nevada Division of Business & Industry David J. Pope

555 E. Washington Avenue, Suite 4900 Sr. Deputy Attorney General

Las Vegas, Nevada 89101 555 L. Washington Ave., Suite 3900

Las Vegas, NV 89101

Hearing Officer
Attorneys for State of Nevada Deparitment of
Business and Industry Financial Institutions
Division

< Email: by electronically delivering a copy via email to the following e-mail address:
Denise S. McKay, Esq. David J. Pope

Email: dsmckay@business.nv.gov St. Deputy Atiorney General
Email: dpope@ag.nv.gov

Attorneys for State of Nevada Department of
Business and Industry Financial Institutions
Division

[} TFacsimile: by faxing a copy to the following numbers referenced below:

Ul fodi A el

éi g
/ 7 loyee of Holland & Hart LLp
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BEFORE THE
DEPARTMENT OF BUSINESS AND INDUSTRY

IN THE MATTER OF:
JOINT EVIDENTIARY PACKET
TITLEMAX OF NEVADA, INC. AND
TITLEBUCKS d/b/a TITLEMAX

o 0w o N kRN

gton, Suite 3900

Attorney General's Ullice
555 E. Washin;
Las Vegas, NV 89101

| Statement of the Nature of the Action and Contentions of the Parties.

A. Financial institutions Division’s Position

As a result of the 2015 examinations, the Financial Institutions Division (“FID") filed an
administrative complaint asserting that TitleMax of Nevada, Inc. and Title Bucks d/b/a
TitleMax (collectively “TitleMax") has violated Chapter 604A of the Nevada Revised Statutes
and Nevada Administrative Code. This is a Chapter 233B contested case.

TitleMax violates NRS 6804A.445 and NRS 604A.210 when it converts the original title
ioans to its Grace Period Payment Deferment Agreements. NRS 604A.445 provides that the
original term of a title loan may be up to 210 days only if the payments are calculated to
ratably and fully amortize the entire amount of the principal and interest payable on the loan,
without any balloon payment of any kind. NRS 604A.445(3). In addition, the payments must
be installment payments and the loan cannot be extended. Id. Because the Grace Period
Payment Deferment Agreements extend the repayment period from seven months to fourteen
months, TitleMax is extending the loan. Because the first seven payments are interest only
payments and the last seven payments are principle only payments, the payments are not
calculated to ratably and fully amortize the principle and interest. TitleMax is collecting
interest on the full principle for the first seven payments and, as a result, TitleMax is collecting
additional interest or fees in violation of NRS 604A.210. Moreover, TitleMax does not offer a
gratuitous deferment as required by NRS 604A.070 and therefore there is no grace period —

additional interest, or fees, are charged for additional time. This additional interest is not

APP 015743
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Notice of Entry of Stipulation and Order to 74 017495 - 017501
Change Hearing Date for Motion for
Supplemental Relief, October 31, 2017
Reply in Support of Motion for Supplemental | 74 017507 - 017522
Relief, November 7, 2017
Recorder’s Transcript of August 3, 2017 74,75 | 017523 — 017587

Proceedings, December 11, 2017




DOCUMENT VOL. | BATES NO.
Order Granting in Part and Denying in Part 75 017588 - 017591
Motion for Supplemental Relief,
January 10, 2018
Notice of Entry of Order Granting in Part 75 017582 - 07599

and Denying in Part Motion for
Supplemental Relief, January 11, 2018




EXAMINATION COMMENTS AND CONCLUSIONS

The text of the Amended Agreement provides:

“Because this is only an amendme
are only modifying and deferring
acknowledge and agree that all of the term:
including the charging of simple intercst an

remain in full force and effect.”

This staterent shows an inte
agreement the customer makes seven fully amortized
balloon payment at the end, thereby complying with all
Amended Agreement, the customer makes 14 payments (390 days},
payments only and last seven payments are principal p
interest and principal from the original amortized

payment of principal until the full interest is paid.

For an example of how customers owe more

agreement, please see below:

ayments. Thus,

nt and modification of the loan agreement in which we
your payments under the Title Loan Agreement, you
s and conditions of the Title Loan Agrecment,
d waiver of jury trial and arbitration provision

nt to avoid compliance with NRS 604A.445 (3). Under the original loan
payments (210 days) to pay the loan off without a
provisions of NRS 604A.445(3). But, under the
the first seven payments are interest
the Amended Agreement separates
schedute of payments, and thereby prolongs the

under the Amended Agreement compared to the original

OPEN ACCOUNTS
Loan Number | Customer Total Total Overage N
Name Amount to | Amount to 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 $5,079.66 $6,188.83 $1,109.17
14569-0160496 | Q. Jackson $1,819.80 $2,233.10 $413.30
14569-0164135 | O. 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 Newm
would respond in writing upon receipt of

an, Compliance an

d Corporate Counsel stated that the licensee
the written report of examination for all locations.

STATE OF NEVADA
2l DEPARTMENT OF BUSINESS AND INDUSTRY
W9 FINANCIAL INSTITUTIONS DIVISION

REPORT OF EXAMINATION
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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 full 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
demonstrated 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 deficiencies 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.

REFORT OF EXAMINATION
STATE OF NEVADA

DEPARTMENT OF BUSINESS AND INDUSTRY APP O 1 5 5 O O
FINANCIAL INSTITUTIONS DIVISION
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CONFIDENTIAL — SUPERVISORY SECTION

EXAMINER(S): OFFSITE ONSITE

Ma. Theresa DATE OF LAST

Dihiansan 2.0 EXAM December 18, 2014
RATING OF LAST

Edwin Castillo S50 3.25 EXAM Needs Improvement

Dean Ventura 3.25 MANAGER(S) Nikki Brandon

CLERICAL 9:00am-7:00pm M-F; Sat.

TIME 1.0 OFFICE HOURS 10:00am-4:00pm

SUPERVISORY NUMBER OF

REVIEW 2.0 EMPLOYEES 2

TOTAL

BILLABLE EXAMINATION

HOURS 5.50 6.50 | RATING Unsatisfactory

SEND REPORT TO (List only if address is different than what is listed on the eover page, If the only
difference is the Atin: then list below who the Attn: should be):

TitleMax of Nevada, Inc.

DBA: TitleMax

Attn: Victoria Newman, Compliance and Corporate Counsel
15 Bull St., Suite 200
Savannah, GA 31401

At the exit meeting, the licensee stated that th

e report of examination could be transmitted electronically

to Victoria Newman, Compliance and Corporate Counsel at Victoria.Newman{titlemax.com.

MANAGEMENT:

Young, Tracy, CEO

Wall, Kelly, Vice President
Lawson, Justin, Chief Pilot
Reed, Lindsey, VP of Talent Acquisition
Nelson, Elizabeth, Chief Accounting Officer
Bielss III, Otto, Chief Operating Officer
Lee, Carrie, Corporate Office Manager

Thomas, Lauren, SVP of HR and Administration
Wall, Christopher, SVP of Finance

Bellerby III, Thomas, CIO Dallas Corp

Hargrove, Matthew, Chief Operating Officer-Online
Carbone, Carrie, SVP Compliance & Product GC

STATE OF NEVADA
T2 DEPARTMENT OF BUSINESS AND INDUSTRY
F FINANCIAL INSTITUTIONS DIVISION

REPORT OF EXAMINATION
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CONFIDENTIAL — SUPERVISORY SECTION

Houck, Harold, SVP of Legal & General Counsel

COMMENTS:

The licensee’s Surety Bond was verified on June 17, 2015 through Capitol Indemnity Corporation at 925-
262-2711. Miguel Palma handed the examiner’s verification and told the examiner that the surety bond is
effective until February 15, 2016,

The primary contact during the examination process was Jasmine Henry, General Manager at 4077 W.
Chatleston Blvd., Las Vegas, NV 89102. Ms. Heary can be reached telephonically at 702-878-6800 or
via email at TM-LasVegas-NV19@titlemax.com.

The contact person at the Corporate Office focation in Savannah, GA was Victoria Newman, Compliance
and Corporate Counsel. Her contact information is as follows:

Email: Victoria. Newman{@titlemax.com
Phone: 912-503-2824

The alternate contact at the Corporate Office location in Savannah, GA was Melissa Woodard, Store
Compliance Auditor. Her contact information is as follows:

Fmail: Melissa. Woodard@titlemax.com
Phone: 912-503-2820

Five examiners helped in this follow-up examination, namely:

e Ma. Theresa Dihiansan, Examiner-In-Charge
e Edwin Castillo, Secondary Examiner

s Dean Ventura, Secondary Examiner

e Kelvin Lam, Secondary Examiner

o Armando Berumen, Secondary Examiner

Three complaints were filed against the licensee during the examination period. Complaint number
68670 made by Esther Vasquez was still open as of the close date of the examination, This complaint
was still under the investigation process.

Complaint Number 68615 was filed by Mark Peltier on May 11, 2015 and was responded to by the
licensee on June 10, 2014, The response due date was June 4, 2015 which was six days late from
response due date.

REPORT OF EXAMINATION
STATE OF NEVADA
DEPARTMENT OF BUSINESS AND INDUSTRY

FINANCIAL INSTITUTIONS DIVISION APP O 1 5 5 O 2
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CONFIDENTIAL — SUPERVISORY SECTION

Complaint Number 68634 was filed by Cloviel Smith Jr. on May 12, 2015 and was responded to by the
licensee on June 8, 2015, The response due date was on June 4, 2015 which was four days late from
response due date.

Suggestions for future examination

The next EIC should start at the main store location at 4077 W. Charleston Blvd., Las Vegas, NV 89102.
The loan inventory is printed from the main store location and the manager’s questionnaires will be
dropped off at said location as well. Ms. Henry assisted in the printing of the loan inventory for ail
locations. The loan reviews for the Northern Nevada location was also completed at the main store
location.

During the current examination, the Compliance Team of the licensee from Savannah, GA was in Las
Vegas, Nevada and Ms. Victoria Newman was onsite duting the start date of the examination. Ms.
Victoria Newman collected all the Manager’s Questionnaire for completion and was provided back to the
EIC by mail.

It is recommended to the next EIC should increase the sampling for paid off loans.

s Cubh
Reviewed By: ASIIEY . ;’\M

Harveen Sekhon
Supetvisory Examiner

REPORT OF EXAMINATION
STATE OF NEVADA
DEPARTMENT OF BUSINESS AND INDUSTRY
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EXHIBIT “E”

EXHIBIT “E’
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STATE OF NEVADA

BRIAN SANDOVAL
Governor DEPARTMENT OF BUSINESS AND INDUSTRY BRUC;.E;E?LOW
FINANCIAL INSTITUTIONS DIVISION GEORGE E. BURNS
Commissioner
July 30,2015

TitleMax of Nevada, Inc.

DBA: TitleMax

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

Savannah, GA 31401

Victoria. Newman(@titlemax.com

Dear Ms. Newman,

Enclosed for your review are the recent reporis 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 described 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 forty-one locations with
“Unsatisfactory” rtatings. The satisfactory rating indicates that management has demonstrated sufficient
compliance with applicable statutes and regulations, and any deficiencies noted in the reports can be
corrected 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 correct the noted
deficiencies is required. 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 deficiencies 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. Please send your response to the Las Vegas
location at the address listed below. The Financial Institutions Division may conduct a follow up
cxamination 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
Office of the Commissionas Examiination & CPA Office Licensing Office
2785 £. Deserl lan Road, Suife 180 1755 East Plumb L.ane, Ste 243 41830 College Parkway, Suite 100
Las Vegas, NY 83121 Reno, NV 89502 Carson City, NV 85706

(702 486-4120  Fax (702) 486-4563 {775)888-1730 Fax (775} 6881735 §84.29 Fax {775) 684-2977
Web Address: htp:iffid.state.nv.us A 1 5 O 5
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Should you have any questions or concerns, please do n

for your cooperation during the gxamination process.

Sincerely,

Harveen Sekhon

Supetvisory Examiner

Enclosure(s) — 43 Reports of Examination

The following forty-three licensed locations were examined:

ot hesitate to call me at 702-486-4120. Thank you

Store Address City State Zip
TitteBucks | 7150 S. DURANGO DRIVE, #190 LAS VEGAS NV 89113
TitleMax | 6820 W. FLAMINGO RD, SUITE F &G LAS VEGAS NV 89103
TitleMax | 6525 S. FORT APACHE ROAD, STE 110 LAS VEGAS NV 89148
TitleMax | 3525 S. FORT APACHE ROAD, SUITE 160 LLAS VEGAS NV 89147
TitleMax | 4700 SPRING MOUNTAIN ROAD LAS VEGAS NV 89102
TitleMax | 3575 W. TROPICANA AVENUE LAS VEGAS NV 89103
TitleMax | 5060 S. FORT APACHE ROAD, SUITE 140 LAS VEGAS NV 89148
TitleMax | 6795 W. TROPICANA AVENUE, SUITE 140 LAS VEGAS NV %9103
TitleMax | 7615 S. RAINBOW BLVD, STE 100 LAS VEGAS NV 89130
TitleMax | 7380 S. EASTERN AVENUE, SUITE 126 LAS VEGAS NV 89123
TitleMax | 3810 BLUE DIAMOND ROAD #150 LAS VEGAS NV 89139
TitleMax | 6530 S. DECATUR BLVD, #100 LLAS VEGAS NV 89118
TitleMax | 9555 S. EASTERN AVE, SUITE 105 LAS VEGAS NV 89123
TiteMax | 3391 E. TROPICANA AVENUE, STE 1 LAS VEGAS NV 89121
TitleMax | 3547 S. MARYLAND PKWY LAS VEGAS NV 89169
TitleMax | 3365 E. FLAMINGO ROAD, SUITE 1 LAS VEGAS NV 89121
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 | NV 89011
TTitleBucks | 4150 BOULDER HIGHWAY, SUITE 105 LAS VEGAS NV 29121
TitleMax | 2400 N. BUFFALO DRIVE #140 LAS VEGAS NV 89128
TitleMax | 2550 S. EASTERN AVENUE LAS VEGAS NV 89169
TitleMax | 6450 W. LAKE MEAD BLVD, STE 150 LAS VEGAS NV 89108
TitleMax | 3900 W. SAHARA AVENUE LAS VEGAS NV 39102
TitleMax | 4811 WEST CRAIG ROAD LAS VEGAS NV 89130
TitleMax | 6436 N. DECATUR BLVD,, #1 15 LAS VEGAS NV 89131
TitleMax | 4077 W. CHARLESTON BLVD. LAS VEGAS NV 89102
TitleBucks | 4750 W. LAKE MEAD, #102 LAS VEGAS NV 89108
I__Tit]eMax ’414 W. FARM ROAD, SUITE 130 LAS VEGAS NV 89131
APP 015506
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TitleMax | 4001 N. LAS VEGAS BLVD. LAS VEGAS NV 89115
TitleMax | 3220 S. VIRGINIA STREET RENO NV 89502
TitleMax | 2020 E. WILLIAMS STREET CARSON CITY | NV 89701
TitleMax | 1995 W. WILLIAMS AVENUE FALLON NV 89406
TitleMax | 900 W. FIFTH STREET RENO NV 89503
TitleMax | 1600 N. NELLIS 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 | 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 NV 89156

APP 015507
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September 9, 2015

XPRE:
Ma, Theresa Dihfansan, CAMLS, Examiner {1
Department of Business and industry ;
Financial Institutions Divisien Received
2785 B, Desert Inn Road, Suite 180 7
Las Vegas, NV 89121 SEP 16 2015
RE: TitieMax of Nevada, Inc, d/b/a/ TitleMax (“TitleMax"} and d/b/a TitleBucks (“TideBurkaRknciat institutons Division
(TitleMax and TideBucks may be collectively veferred to herein as the “Companies”) Las Vegas, NV

Dear Ms. Dihiansan,

Thank you for this opportunity to respond to the recent examinations conducted by the Department of Business and Industry of
thirty-eight (38) TitleMax licensed store locations, three {3) TitleBucks licensed store locations, and one (1) corporate jocation. We
always seek to work closely with our regulators inan effort to attain the highest levels of compliance with applicable federal and
state laws and regulations. To that end, we greatly appreciate the State of Nevada Department of Business and Industry Finandcial
[nstitutions Division (the “Division”) communicating with us regarding our policies and procedures.

6044.160 - Translation of d ern ritten in lanquage other than English. (NRS 604430
licensee who uses a r standard I a ent written in nfsh as required by NRS. 4,410, noti
opparfunity to enter jnto g repayment plan written in Spanish as required by NHS. 604A.475, or other form or
standard document written in g language other than English shall cause the documents to be transiated intp
lish o aintain together o copy of the documents and its English tran la

may be kept by the customer and which must be written in:
Y, English, if the transaction is conducted in English: or
Spoanish. if the action Is conducted in Spanish

These exceptions were cited in six (6) examinations {namely Examination Number 67885, 67853, 67854, 67864, 67883, and
67862). The Companies agree with the Division that offering a Spanish Loan Agreement and Notice of Opportunity to Enter into a
Repayment Plan is a good business practice. The Companies have implemented an approved Spanish version of the Title Loan
Agreement, Opportunity to Enter into a Repayment Plan, Repayment Plan Agreement, Grace Period Deferment Agreement, and
Customer Receipt. All customers have the option to select either the English or Spanish version of these documents. The Companies
believe they satisfy the requirements of these exceptions, as they offer both English and Spanish version of .., a written loan
agreement which may be kept by the customer..” NRS. 604A.410 does not require that the Company offer a Spanish version of the
Loan Application or Customer Affidavit in addition to the Title L,oan Agreement; however, while the Customer Affidavit is written in
English, the same verbiage is also referenced In the Title Loan Agreement, which is translated in Spanish.

Unfortunately, on three (3} of the aforementioned examinations (namely Examination Number 67862, 67854, and 67885), the
store employees failed to provide the Repayment Plan Agreement/ Grace Period Deferment Agreement in the customers’ initial
language. We have implemented a pracess in our new point of sale system that automatically prints all required documents in the
customer's primary language, thereby addressing the issue of the store employee ercantly selecting the wrong version of these
documents, We expect improved compliance with these regulations going forward.

NRS, 6044.450 - Title Loans; Prohibited acts by licensee regarding emeynt of logn and customer’s ahility to repay. A licensee
akes title loans shall no .
1. ke a title loan that exceeds the fair market v lue ehi curing the title Ipan

This exception was cited in ¢ne (1) examination (namely Examiration Number 67883). The exarainer noted "the title loan amount
of $11,464.42 for Caiton Francovich (Loan Number 12969-0113144) exceeds the fair market value of the vehicle, $1.0,850.00." We
believe the examiner cited this account in error. As you will see in the attached Title Loan Agreement, Mr. Francovich was loaned
an amount of $7,720.00 which is significantly lower than the fair market value of $10,850.00. The examiner errantly noted the total
of payments of $11,464.42 as the title loan amount. Accordingly, because the Comparies did not loan in excess of the fair market
value of the vehicle, the Companies respectfully request that the Division revise its examination report to remove all references to
this afleged viclation.

« 15 Bull Street Ste 200 « Savannah, GA 31401 «
(912) 525-2675 = Fax {912} 525-2679
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NRS. 604A.475 - Repagyment Plan :

1 MMMMMMQMMM@WM
getion or process of glternative dispute resolution or repassessing a vehicle, the licensee sholl offer the
customer an epporiynily to enter into a repayment plan. The licensee:

{a) Isrequired er available to the custome a period of at least 20 days after the date
default: ond
(b) Isngtrequiredto r more than once for each logn.
i inte t ivil gctipn.or process of alt tive di

vehicie in an effort to collect défaulied Joan, the licensee shall deliver to the customer, not later than 15 days
after the date of default, or ngt later than & days after g check is not paid upon presentment or.an electronic
ment pl

transfer of money fails ichever is later, wri ice of the ortuni nter into g re

repavment plan purspance (o NRS, 6044.473 may deliver the written notice o the cugtomer using any method
of delivery that generates g record of the deljvery.
2. Aperson who deliversa notice to a customer in person myst execute an affidqvit of delivery.
NAC 6044,700 ~ Required boolcs and records.
1. i il ko nd use |

1 accounti ractict
2. Each Jicensee shall preserve all such hooks and gecounting records for at least 2 years after making the final
entry therein,
NAC 6844.200 - Maintenance of iopls and records {NRS, 6044.300)
1. Except as gtherwise provi in NRS. 6 i
opy of each account, baok, 1 itten or nic record or other document that concerns eac foa

er transaction involvi in this State.

2. Except as otherwise provided in NRS. 6044.620, those records must be maintained at g place of business in1 this
state designated by the licensee. ’

This exception was cited in one (1) examination {namely Examination Number §7884), The examiner noted [ames Galinato {Loan
Number 13169-20124774) defaulted on April 6, 2015, and was not tmailed an offer to enter into the repayment plan. We believe
this account was cited in error. Mr. Galinato’s payment was due on April 3, 2015, and subsequently he came in to make his payment
on April 6, 2015, bringing him current. The offer to enter into the repayment plan, as noted by the statute listed above, is required
no later than 15 days after default. As a best practice, the Companies mail these letters upon the 12th day after default. Accordingly,
hecause the Companies were not required to send an offer to enter into a repayment plan, the Companies respectfully request that.
the Division revise its examination report to remove all references to this alleged violation.

700 - Required books and records.

2. ; y .
generally accepted accounting practices.

3. Each licensee shall preserve all such boolks and accaunting records for ot legst 2 years after making the final

en erein. '

NAL 6044,200 ~ Majntenance of books and records {(NES. 6044.300])

3 E s gtherwise ided i 4, licensee shall maintain for atleast 3 years the ori inal or
copy of ench account, hook, paper. written or elecironic recard or other document that corcerns each Joan or
other fransaction involving a customer in this Stnte,

4. [xceptas atherwise provided in NRS. 6044.620, those records must be main tained at a place of business in this

* State designated by the licensee,

This exception was cited in one (1) examination {namely Examination Number 67850, Please find enclosed a copy of the
Opportunity to Enter into a Repaymen Plan and Certificate of Matling for Kevin Gibson (Loan Number 13869-20158203). We
apologize that this form was not available to the examiiter while on.site; however, the Companies respectiully request that the
Division revise its audit report to remove all references to an alleged violation for failure to provide the Opportunity to Enter into a
Repayment Plan for this account.
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NRS. 6044.470 - Partial pgvment on fpan.
2. [facystomer makessucha partigl payment, the licensee shall give to the customer g receipt with the following
information;
(2) Thename and address af the licensee:
B identificgtion number gassigned to ¢ aqreement or gther informati iat identifies

loan;
(c) Thedate of the payment;
{d} The gmount paid:

{e) itemization of interest, charges, and JEes:

(P Thebglonce due on the loan; and

(g} Ifmore than one loan made by the licensee to the customer was eutstarling at the time the payment
was made, a stotement indicating £9 which loan the payment was applied.

This exception was cited in one (1) examination (namely Examination Number 67876). Unfortunately, the store empleyees failed
to Tetain a copy of the Customer Receipt provided to Reginald Johnson (Loan Number 11269-20159609) for his partlal payment
made on May 16, 2015, Store employees bave been retrained on the importance of document retention and we expect improved
compliance going forward.

NRS. 6044.475 - Repgyment, Plan

1. Beforealicenseed to col anding balgnce on d tgan in defauit by commencin
action or process of alternative dispute resglutign or repossessing d vehicle, the licensee shall offer the
customer 4i opportunity to enter into a repayment plan. The licensee:
(a) Isrequired to make the offer availghle to the customer far a period of at least 30 days after the date of
default; and
(b) mmwﬂw_hﬂwﬁwﬂﬂhﬂﬂwgﬂm“‘
2, h i ds to commence any civil gction or Iternative di,

sfer of maney fails, whichever is I ter, written notice of the oppo

This exception was cited in one (1) examination (namely Examination Number 67876). Unfortunately, Michael Sage {Loan Number
11269-20133388) was errantly mailed an Opportunity to Enter into a Repayment Plan letter prior to the due date of his loan. Store
employees have been retrained on checking all documents prior to mailing. We expect improved compliance with this regulation
going forward.

NAC 6044.230 - Prohibited acts; Mi Taneous acts,
i, Alicensee shall not:
{(a) W[W@@MM“—QM

N 05 - “Title loan” deffned.
1. ‘Title loan” means a loanmadetod customer pursyant to a loan ggreement which, under its original terms
(b} Requires the cystomer to SECUTe the loan by either:

(1) Giving possession of the title to a vehicle legally ewned by the customer to the licensee gr- any agent,
affiliate, or subsidiary ofthe licensee,

the | r jurisdictio

These exceptions were cited in two examinations (namely Examination Numbers 67871 and 67862]. The Companies do not
require or permit a guarantor on any of their loans, If requested by the borrower, it is acceptable to have a co-bOTTOWEr that is not
listed on the Certificate of Title, When a co-botrower is added to an account who is notlisted on the Certificate of Title, the co-
borrower becomes contractuaily bound only after executing the loan agreement; the loan praceeds checlcis made payable
according to the {nstructions of both borrowers. itis important to note; however, that the Companies’ loans are NON-TECOUrss;
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accordingly, no borrower wili be held liable for any deficiency balance in the event the full amount of the debt is ultimately deemed
uncollectible.

Accordingly, because the Companies do not Tequire or permit a guaranter on any of their loans, the Companies respectfully request
that the Division revise its examination report to remove alt references to this alleged violation.

445 - Title Loans:
hapter to the conirary;

of this chap 0 the rary;
3. The priginal term of a title loan may be up to 210 davs if:
{a] Thelogn provides for payments in installments;
{b) Thepa are calculated to ratably gn rtize the entire amount incipal and interest

payable on the loan;
{c) Theloanisn bject to an ension; and
(d} Theloan does potrequired batlogn payment of any kind,

the licensee shal haroe the customer:

1. Any fees for granting such a grace period: or
2. Any additiongl fees or additional interest on the putsrending foen during such g greace period.

These exceptions were cited in all but two (2) examinations (namely Examination Numbers 67892 and 67068). The Companies
offer a 210-day installment loan product and charge interest atan annual rate in which the resulting Annual Percentage Rate
exceeds 350 which the Division agrees is in compliance with NRS 604A.445 (3). TheCompanies require the customer ta secure
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 instatlment loan a grace period of deferment gratuitously (witheut additional charge) in compliance
with NRS 6044.210 pursuant to the terms of a Grace Period Payments Deferment Agreement {"Deferment Agreement’).

The Division has raised the issue of whether the Deferment Agreement violates NRS 604A.445 and NRS 604A.210. The Companies
have a policy of working with customers and giving customers every opportunity ko fulfill their coniractual obligations. The
Companies believe it is in the best interest of the consumer and the Companies to limit defaults in part because NRS 604A.455 in
general prohibits title lenders from pursuing the customer personally for payment of the loan. Therefore, the Companies use
repossession of the vehicle, generally as a last resort, as the remedy if the customer defaults, The Company’s goal for each
customer is to pay, not for the Company te repossess bny motor vehicle.

As such, the Companies have adopted customer friendly policies to allow customers the grace periéd contemplated by the statute
without additional charges in full compliance with NRS 604A.210. Please note the following provision of the Deferment
Agreement {emphasis added):

Consideration. You acknowledge and agree that you and we entered into a Title Loan Agreementon {"Loan
Agreement”) Under the Title Loan Agreement, we agreed with you that we may subsequently offer youa "Grace Period” which is a
gratuitous period of payments deferment. You agree that we are offering you a aGrace Period” and you are voluntarily accepting
such offer after entering into a Loan Agreement pursuant to the provisions of NS 604A.70 and NRS 6044A.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
obligation to pay simple interest under the Loan Agreement remains unchanged. Other than the interest and fees originaily
provided for in the Title Loan Agreement, we do not charge you any additional fees or interest for entering fnto this Grace
Period Payments Deferment Agreement. .

_Each customer that selects the Deferment Agreement has the "right to rescind” and “prepay” under the Deferment Agreement. The .
Companies not only remind each customer of the simple interest charge, but aiso obtains each customer’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
interest owing under the Loan Agreement. Interest is not compounded under the Loan Apreement. 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 thirdto principal. We calculated and estimated the simple interest under the Loan Agreement and disclosed in
the “Finance Charpe” disclosure assuming you would pay each scheduled payment in the amount scheduled and on the scheduled
Payment Dates. The original Payment Schedule in the Loan Agreement provided for payments which would ratably and fully
amortize the entire Principal Amount and interest payable. The interest rate under the Loan Agreement remains unchanged. You
acknowledge that simple interestis charged on the unpaid principal balance of this Loan Agreement at the daily rate of
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0 from the date of this Loan Agreement until the earlier of: (1) the due date of your last paynent as set forthin the
original Payment Schedule; or (if) payment in full. Now that the Payment Schedule has changed, you acknowtedge that the new
Payment Schedule provided for in this Grace Period Payments Deferment Agreement, if fallowed, will ratably and fully amortize the
entire Principal Amount and interest payable over alonger 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 Agresment. 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 malke 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 armount
greater than scheduled above may decrease the amount of interest you owe. Late payments may increase the amount of interest
you owe. The amount of this increase or decrease will be reflected in the final payment Han early payment is iess than the
scheduled instaliment, then you must pay the difference on or before the upcoming installmentdue date. You way requesta payoff
at any time.

Even though the law does not require a grace pericd, the Companies have adopted a customer friendly grace period. The
Companies' “grace period” policy allows customers the opportunity 0 valuntarily extend their payment obligations, while at the
¢ame time reducing their monthly obligations. Qur customers make informed decisions about their cash Aow throughout the loan
process. One of the penefits a customer may receive in entering into a Deferment Agreement is that the monthly payment for the
customer is lower than originally scheduled under the loan agreement. While paying down debt has its benefits, equally important
for many of our customers is reducing monthly payment obligations. Thus, many of our customers view the reduction in the
monthly payment and resulting “cash flow cushion or margin” created thereby, as not only valuable option, butalsoa henefit not
afforded by others in the market. The Companies have realized that goord business practices recognize that even though the Nevada
Legislature did not mandate "grace periods,” offering “grace periods” to customers makes good business sense and provides
customers a much needed henefit--the ability to create monthly cash flow margin or cushion. The Companies make available its
*grace period” program for those customers who want sach option. The Companies operate its “grace pericd” program in full
compliance with Nevada law.

Customers certainly may also make their payments as originally scheduled, even though they have entered into 2 Grace Period
Payments Deferment Agreement The Companies charge no type of penalty for customers desiring to pay off early and save
interest. Likewise, customers always maintain a right to make payments under a Repayment Plan under NRS 604A.475. The
Comparies fully comply with NRS 604A.475 for those customers requesting a repayment plan after default.

The Gompanies do not charge “any fees for granting such a grace period” nor do the Companies charge “any additional fees or
additional tnterest on the outstanding loan during such & grace period.” tappears that the Division may be ignaring the word
“sdditional” and construing NRS 604A.210 to prohibit “any interest on the outstanding loan during such a grace peried.” If the
legislapure had imtended to ban the contract rate of interest during the grace period, it would not have inseried the word
;ddirienal” before “interest’ in NRS 602A.210, Alternatively, the Division may be taking the position that the prohibition of
“sdditionai fees” or additional interest’ means that the total interest on the loan for the entire period the loan is unpaid canaot
exceed the total interest that would have been paid had the loan been fully repaid within 210 days. This view would again render
the word “additional” meaningless. 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 toval interest for the original term pius 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 since the Jegistature could have just omitted that word
and prohibited all interest during the grace period and reached the same conclusion.

In Fact, the legislative history involving NRS 604A.210 supports the Companies” position. In April 2005, AB 384, Sectons 13and 23
were re-written and added what 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 interest on the outstanding loan during such a grace period.

‘The word “additional” was not yet part of the proposed legislaton. In a PowerPoint presentation, Barbara Buckiey deseribed 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 redrafted and 1 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 {imited amount of time by working with those who are Just as uppalled by these
abuses as [ am. | have submitted a summary [Exhibit G} of the sections amended in the mack-up of AB 384
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In Exhibit G, the word "additional” was inserted into Section 23 such that a licensee “cannot charge additienal fees or interest on
the outstanding loan during the grace period.” (Emphasis added) This shows that the word 5 dditional” was specifically added
after the original bill was drafted and that the later addition of this one word must be given meaning, As aresult, the legisiature
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 witling to revert back te their prior approach with 30-day
single pay loans, which the Companies believe are in sull compliance with applicable law. Pricr to rolling out the 210-day loan, the
Companies offered a 30-day single - pay loan and allowed for six extensions as permitted by Mevadalaw. The issue raised by the
Division was its interpretation that NRS 604A.450 obligates a lenderto ensure that a borrower has the ability to fully repay a 30-
day loan within 30-days without considering any extensions, the statutory repayment plan or any grace periods. As stated above,
the Companies have long disagreed with the Division's interpretation since NRS £04A.450 only prohibits 4 lender from making a
title loan “without regard to the ability of the customer...to repay the title loan, including the customer’s current and expected
income, obligations and employment.”

1n conclusion, the Companies believe itis in full compliance with Nevadalaw with respect to its 210-day loan plus Deferment
Agreement, as evidenced by the legislative history of NRS 604A.210, but the (ompanies are willing to revert back to the 30-day
loan product provided the Division does not take action regarding the Companies approach with the borrower’s ability to repay.

The Companies appreciate the Division taking the opportunity to review this letter. Since our initial Hicensure, we have strived 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.

We take pride in our diligent compliance efforts and strive fora “Satisfactory” raiing, We respectfully request that the Division
change itz “Unsatisfactory” rating to nSatisfactory” for each of the 2015 examinations, If the Division believes that our analysis is
incarrect or that our procedures will result in further negative regulatory findings, please respond to us in writing, Finally, we
reserve the right to raise additional arguments, facts, and issues in future carrespondence as necessary.

Sincerely,

Melissa Ardis
Director of Compliance
Fhone: (912) 629-1541
Email: Melissa.ardis@titlemaz.com

Ce Victoria Newman, Compliance and Corporate Counsel
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‘ Title Loan Agreement
Date! 6/30/2014 ‘

] -~ Number: 12069-0113144
Custorner & Co-Custemer Information | AGCOUNT NUMBER: 12969-0113144
| FIRST NAME - LAST NAME CO-CUSTOMER FIRST NAME CO-CUSTOMERLAST MAME
Calfon Francovich :
| 88N DRIVERS LICJSTATE 1D, NG CO-CUSTOMER SSN l CO-CUSTOMER'S DRIVERS LIC/STATE D, NO.
[-SSN‘; KHXA-AA-8008 NO.2002518743
STREET ADDRESS . CO-CUSTOMER STREET ADDRESS
2750 W, Wigwam Ave 144 : - :
City STATE ZIP CODE CO-CUSTOMER GITY CO-CUSTOMER STATE CO-CUSTOMER ZiP CODE
Las Vegas NV 89123 : :
HOME PHONE DATE OF BIRTH ‘ GO-CUSTOMER HOME PHONE CO-CUSTOMER DATE OF BIRTH
1 (702)824-6118 512111964
Motor Vehicle & Licensee LICENSEE'S HOURS OF OPERATION:
P matlon, _J Monday o Friday 9.00 AM. to 7:00 P.M,, Saturday 10:00 AM. to 400 PM., Closed Sunday .
LICENSEE NAME \ LICENSEE PHONE NUMBER .
TitleMax of Nevada, lnc. di/a TifleMax {702)474-0235 ]
LICENSEE STREET AOCRESS -~ 1 LICENSEE CITY ‘ LICEMSEE STATE LICENSEE ZI¥ CODE
4749 8 Maryland Prwy tas Vagas A NY ’ 80919 -
VEMICLE (DENTIFICATION NUMBER {VIN) LCENSE PLATE :
KNDJCT 33366530775 . .| woaB2 R o
VEHICLE YEAR \ VEHICLE MAKE VEHIGLE MODEL COLOR
2006 LKA _ SORENTO ‘ SILVER

Terms.  In lhis Title Loan Agreement {*Loan Agreement’), "eustomer, 'you,” and."your" mean the customer who signed . "Licensee", “we", us” and “our"
mean TileMax of Nevada, Inc. dfbla TileMax, 2 litle loan services provider licensed and regulaied by the Nevada Einancial Institutions Division, 2785 E
Desert Inn Road, Suite 180, Las Vegas, Nevada 89121, Phone: {702) 486-4120, Fax: (702) 486-4563, hitpe/fwww.fid state.nv.usf: The word “Motor Vehicle”

© means the vehicla identifled above. The word "Title" means a certificate of fitle or ownership o the Motor Vehicle.

Term, Principal, interest, Charges and Payment.  The original termt of this loan s 210 days. You promise © timely pay us in cash or as otherwise
agreed in writing $7 ,720.00 (“Principal Amount’), which Includes eny fiiing fee Yisted balow plss Intarest on the unpaid principal balance of this Loan
Agreement af the daily rate of 0.3663% from the date of this Loan Agreement ungl 01/2612015 the earlier of: {i} the due date of your last payment as set forth
in the Payment Schedule betow, of {lly payment In full. You also promise to pay any other charges provided for under {his Loan Agreement, You agree o
make your payment in the amounts and on the dales set forth In the Payment Schedule below ("Due Dale’) atthe address indicated ebove, or 8 such other
address as we direct you in wrillng, if any Dus Date fallson @ dafe we are nol opan for business, then you agree o pay us on the next business day, and we
will credit such payment, a3 If we received it o the appropriate Due Date. The Loan Agreement will be consummaled upon the dae you sign this Loan .
Agreement. Time is of the essence in this Loan Agreement. in consideration of your delivering the Tite fo us and granting us a securlty interest in the Motor

Vehicla as set forth below, your promiseé to timely pay and agreeing to this Loan Agreement, we agres o provide you a loan in fhe Principal Amount provided
above: ' o .

Any comments or-quesucns ray b diracted to Customer Service at the following oll-free number: {B00) 804-5368. i
' Page 1 ol 5
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FEDERAL TRUTH-IN-LENDING DISCLOSURES

Sec:uﬁty:
Filing Fee:
Prepayment:

You aré giving a security interest in the Tite o the Motar Vehitle.
$20.00 '

If you pay off early, you will nothave topay a penalty, and you may ve enfiiled to a refund of part of the finance charge.

\ ANNUAL FINANCE CH ARgE Amount Financed " Total of Payments
PERCENTAGE RATE The doltar amount the credit The amount of credit The amount you will have
The cost of your credit s a will cost you. provided to you or on your pald after you have made all
yearly rate. bebsalf, payments as scheduled.
'_133.7’1 28 % $3,744.42 - $7,720.00 $11,464.42
Your payment schedule wil be:
_Number of Payments Amount o_f Payments - \When Payments are Due ‘ ‘
6 ' $1,837.77 T 7/30/2014 aad each 30 days thereafter < - .
1 $1,637.80 ‘ . 1/26/2016 . . J

gee the terms below and on the other pages of this Loan Agreament for any additional information about nonpayment, default, any required repayment in '
fult pefore the scheduled date-and any prepayment refunds ang penaities. - .

Iteinization of Amount Financed of
4. Amount given to you directl:
2. Amount paid on your account.
3, Amount paid to public officials:
‘4. Amourit paid o

Calcuiation of interest, Application of Payments and Security Interest.

on your behalf:

$7,720.00
$7,700.00
$0.00
$20.00
$0.00

We use the simple Interest method to calculate the Interest. We

calculated the siniple interest assuming you will pay on the scheduled Peyment Dates. if you make your payments on ihe dates set farth in the Payment
Schedule, the Finance Charge box above discloses the total amount of interest you wili owe us under this Loan Agreement. Payments are calculated to

ratably and fully amortize the entire Princlpal Armnount and intevest payable. Interest is not compounded. Early payments may decrease the amount of

interest you owe. Late payments may i

ncrease the amount of infarest you owe. Thie amount of this increase o decrease will be reflected in the final

payment. 1f an early payment is less than the scheduled instaliment, then-you must pay the difference on or before the upcoming installment due dale.

Paymants will be applied first 1o actrued inferest, second to oufstanding charges, if any, and third to princlpal.

We require you 10 give U3 possession of the

Tile, and you hereby give us possession of the Tite. You grant us a security interest in the Motor Vehicle listed above. We wili maintain possession of the

Titie during this Loan Agresment.

Righﬁo Rescind and Prepayment,

at the Jocation fisted above. Wi

You may rescind this loan pursuant o Névada law. You may rescind before we close on our next business day,

& will not charge you any amount for rescinding. To rescind, you must deliver funds equat to the face value of the loan, loss

any fees charged. ¥f you rescind, then we will retum the Title fo you, and refund any amount paid. You have the right to make paymentsin any amount in
advance at any time wlthput-incurrlng_any charge, fee or penalty. it you prepay eny amount at any time, then the final payment amounts will be adjusted as

appropriate to reflect any prepayments we receive. If you prepay pursuant to this Loan Agreement, then we Wil return the Title to you,

Grace Period,

For purposes of this Loan Agreement, the term "grace period” means the gratuitous period of payments deferment (i} which we ofier to

-you after entering into this Agreement pursuant to the provisions of NRS B04A.70 and NRS 604A.210, (i) you voluntarily accept such terms of the payrmenis

deferment after entering info the Loan Agreement, and {lii) you and we agres 1o such terms of payments daferment jn a written and signed “Grace Period

Payments Deferment Agraement,” We allow customers that are in good standing during the ferm of this Loan Agreement to request and enter into a Grace
Period Paymants Deferment Agresment. You may request and enter info 2 Grace Period Payments Deferment Agreement by returning ko our gtore not
garlier than one business day following the date of this Loan Agreement. {f you enter info a Grace Perlod Payments Deferment Agreement, your obligation
to pay simple interest under this Loan Agreement remains unchanged. Other thanthe (nterast and fees origlnally provided ot in this Loan Agreement, we do
not charge you any additional fees or nterest for entering into a Grace Period Payments Deferment Agreement. }

Any comments questions may be directed to Cuslomer Service at the {ouowlng' toll-free ﬂumﬁerz {B00) 8045368, -
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Repayment Plan Disclosure: If you default on the loan, we must offer a Repayment Plan to you bafore we commence any eivil action or
process of aiternative dispute resolution, or pafore we repossesses the Motor Vehicle. .

Repayment Plan. [f you defaldt and are enfitled to enter into a Repayment Plan, we will offer you a "Répayment Plan® We will give you the opporlunity to
enter info a Repayment Pian for 30 days affer such default, The minimum term of the "Repayment Blan® Is 90 days. We may require you to make an nittal
payment of not more than 20 percent of the total amount due under the terms of the Repaymernt Plan. We shall not except as otherwise provided by this
NRS 604A, charge any other amount to you, including, without fimitation, any amount or charge payable direclly or indirectly by yau and imposed directly or
mndirectly by us as an incidentto of as a condition of entering into a repayment plan, Such an amount nciudes, without limitation: {i) any Interest, regardless
of the name given to the interest, other than the interest charged pursuant to the original loan agreement at a rate which goes not exceed the annual -
percentage rate chatged during the term of the ofiginal loan agresment; o (i any origination fees, set-up feas, collection fees, transactlon fees, negotiation
fees, handling fees, processing fees, late feas, default faes or &ny other fees, regardiess of the name glven to the fee. We wilt not take additicnal security for
entering into a Repayrant Plan or atiempt to collest an amount that is greater than the amount owed under the terms of the Repayment Plan. We wil not
sell you any insurance or require you to purchase insurance or any other goods of services to enter into the Repayment Blan. We will not make any other
loan to you while you are in a Repayment Plan. Upon default of your obligations under the Repayment Plan, we may repossess the Motar Vehiela.

Default, Acceleration, Repossession, and Post-Default interest, You will be in default and entitied to enter into a Repayment Plan on the day
immediately following the date you fail o {i) make a scheduled payment on this toan; (i) make a scheduled payment on or befors the due date for the
payment under the ferms Grane Perlod Payments Deferment Agresment; (i} pay this foan in ful on or before the expiration of the initial loan period as set
forth herein unlass you have antered into a Grace Period Payments Deferment Agreement; (iv) pay this loan in full on or before the expiration of the peried
as set forth Grace Period Payments Deferment Agreement; of (v} pay any payment under any Grace Period we have extended undet NRS 604A.210. We
may walve a default and reinatate your account to good status if you bring your account current or make satisfactory payment arrangements with us.
However, we a7 not required to make an offer for you to enfer Info a Repayment Plan miore than ence for each toan, Provided thal the due date of the
repayment plan does not violate the provisions of Nevada Law, you will be In default and not entitled to enter into a Repayment Plan, if you fail () to make a
scheduted payment on this foan on of before the due date for the payment under the temms of any repayment plan relating to this loan or (I} to pay a lean in
i on or before the due date any repayment plan relafing to the loan. If you are in defauit and entitled to enter inte a Repayment Plan, we may accelerate
the balance, but we cannot repossess the Motor Vehlcle before offering you & Repayment Plan. if you are in defauit under the Lean Agresment and Grace
Peariod Payments Deferment Agreement and not entitled fo enterinto @ Repayment Plan or if you are in default under the Repayment Plan, we inay seek
repossession and safe of the Motor Vehicle as well as any oiher remedy allowed by Nevada law. 1 you use fraud to sscure a {itle foan, or if you wrongfully
iransfer any interestin the Moter Vehicle 1o a third party, then wamay bring & civil action against you for any or alt of the following relief: (J) the amount of the
loan obligation, including, without limitation, the aggregate amount of fne Interest, charges and fees negotiated and agreed lo by uS and you as permitted,
(eas any prior payments made by you; (|l} reasonable atforney's fees and costs, and (1) any other legai or equitable relief that the court or arbitrator desms

appropriate. Ifwe do not use one or more remedies following your default, we do not waive our fight to the same o another remedy or remedies. Our rights
hereln are cumuiative, not exclusive, .

Goveming Law and Assignment. Nevada law governs this Loan Agreement, except the Federal Arbitration Act ("FAA") governs the Walver of Jury
Trial and Arbifcaion Provision. We may assigh of transfer his Loan Agreement or any of our rights.. ’

Affidavit.  You acknowledge and agree that you provided us with an affidavit stating: (2) The custormer provided licensee with bue and correct information
conceming the customer's income, obligations, empioyment and pwnership of the Motor Vehicle: and {b) The custorner has the ability to repay the ttie loan.

WAIVER OF JURY TRIAL AND ARBITRATION PROVISION. Arbitration s & process I which persons with a dispute: (a) walve thelr rights to file a lawsult
and proceed in court and to have a jury trial to resolve their disputes; and {b) agres, instead, to submit tneir disputes lo @ neutral third person {an “arbitrator’)
for a decision. Each pailyto the dispule has an cpportunity to present some evidence to the arbitrafor, Pre-arbitration discovery may he imited, Arbifration
proceedings are private and less formal than court trials, The arbitrator will issué a final and blnding decision resolving the dispute, which may be enforced
as a court judgment. A court rarely overtums an arbitrator's decisien. THEREFORE, YOU ACKNOWLEDGE AND AGREE AS FOLLOWS: '

1. For purposes of this Waiver of Jury Trial and Arbitration Provision (hereinafter the "A[i;itrat'ioh Provision®), the words ndispute’ and "disputes” are given the
broadest possible meaning and include, without fimitation (2) alt claims, disputes, or cantroversies arising from of relating directly of indireclly to the slgning

of tals Arbltration Provision, the yaldity and scope of this Afbiration Proviglon and any ¢lalra or atlempt to set aside {his Arbitration Pravigion; (b) all federal or
atale law clalms, disputes of controversies, arising from or relating directly of indirectly to this Loan Agreement (including the Arbitration Provision), the
information you gave s pefore entering into this Loan Agreesment, andfar any past agreament or agreements between you and us,, (c) &l counterclaims,
cross-claims and third-party claims: (d) all comman law claims, based upon contract, fort, fraud, or other Intentional torts; (e} all claims based upon 2 violafion -
of any stale or federal constitution, statute or regulation; (f) &l claims asserted by us against you, including clalrins for money damages 1o collect any SUm we
clalm you owe us; () 2/l claims asseried by you individually against us and/or any of our employess, agents, dlrectors, officers, shareholders, QoVernors,
managers, members, pavent company oF affillated entities {hereinafter callectively referred o as "related third partlies), including clalms for money damages
andior equitable or infunctive refief: (n) all ciaims asserted on Your pehaif by another person; (i ol claims asserted by you as a private atforney general, as a
representative and member of a class of parsons, 0f in any other teprasentative apacity, againstus andfor relatad third parties (hereinafter referred to as

“Representative Claims"); andfor (j} all claims arising from or relating directly of indirectly to the disclosure by us of relatad third pariies of any non-public
personal informaticn about you.

Any comments of questions may be directsd to Custoraer Service at the foflowing tolk-free number: (ROG) 5045368
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9. You acknowiedge and agree tﬁat by entering into this Arbitration Provision:

{a) YOU ARE WAIVING YOUR RIGHT TO HAVE ATRIAL BY JURY TO RESOLVE ANY DISPUTE ALLEGED AGAINST US OR RELATED THIRD
PARTIES; o

{b) YOU ARE WAIVING YOUR RIGHT TO HAVE A COURT, OTHER THAN A SMALI_.‘ CLAIMS TRIBUNAL, RESOLVE ANY DISPUTE ALLEGED
AGAINST US OR RELATED THIRD PARTIES; and '
{c} YOU ARE WAIVING YOUR RIGHT TO SERVEAS A REPRESENTATIVE, AS A PRIVATE ATTORNEY GENERAL, OR IN ANY QTHER

REPRESENTATIVE CAPACITY, AND/OR TO PARTICIPATE AS A MEM BER OF A CLASS OF CLAIMANTS, 1N ANY LAWSUIT FILED AGAINST US
ANDIOR RELATED THIRD PARTIES. . : ‘ :

3

3. Except as provided in Paragraph 8 below, all disputes including any Representative Clalms against us and/or related third parties shall be resolved by
binding arbitration only on an Individual pasis with you. THEREFORE, THE ARBITRATOR SHALL NOT CONDBUCT CLASS ARBITRATION; THAT IS, THE
ARBITRATOR SHALL NOT ALLOW YOU 1O SERVE AS A REPRESENTATIVE, AS A PRIVATE ATTORMEY GENERAL, OR N ANY OTHER
REPRESENTATIVE CAPACITY FOR OTHERS IN THE ARBITRATION. '

4. Any party fo a dispute, inciuding related third parties, may send the other party writien notice by certified mall relum recelpt requested of thelr intent fo
arbitrate and setting forth the sublect of the dispute along with the rellef requested, evenif a fawsuit has been fled. Regardless of who demands arbitration,
you shall have the ight to select sither of the following arbitration organizations to adrinister fhe arbitration: the American Arbitration Assoclation
(1-800-778-7879) fittp-/iveww.adr.org, of JAMS {1-800-352-6267) http:/ivww jamsadr.com. Wowever, the pariles may agree 0 sslect a local arbitrator wha is
an attorney, retired judge, or arbitrator registered and in good standing with an arbitration association and arbilrate pursuant to such arbitrator's rules. 1f the
arbitration assoctations listed above are not available and the parties cannat otherwlse agree on a subslifute, then any party may petifion a court pursuant o
section 5 of the Federal Arbitration Act, 8 U.S.C. seciions 1-16 to select an arbifration organization, provided such arbitration organization shall enforce the.
terms of this Loan Agreement and the Arbitration Provision, Including the prohibition on class arbltration. The party recelving notice of arbitration will respond
in writing by certified mall relurn recaipt requested within twenty {20) days. iiyou demand arbitration, you must infomm us in your demand of the arhitration
organization you have selected or whethar you degire fo selact a loca arblirator, If related third parties or we demand arbitration, you must notify us within
- twenty (20} days in wiiling by certified mail ratum receipt requested of your dacislon to select an arbitration organization or your desire (o select a local
arbitrator, If you fail fo nofify us. theri we have the sight to selectan arbitration organization. The parties to such dispute will be governed by the rules and
procedures of such arbitration organization applicable to consumer disputes, o the extent thosa Tules and procedures do notcontradict the express terms of
this Loan Agreemenl or the Arbitration Provision, including the imitations on the arblirator below. You may oblain a copy of the rules and procedures by
- contagting the arbitration organization listed above, T . '

%, Regardless of who demands arbitration, we will agvante your portion of the expanses associated with the aibitration, including the filing, administrative,

hearing and arbilrator's fees (‘Arbitration Fees"). Throughout the arbitration, each parly shall baar his of her own attornays' fees and expanses, such as -

witness and expert witness foes. The arbitrator shall apply applicable substantive law congistent wilh the FAA, and applicable stafutes of imitation, and shall
honor claims of privilege recognized at law. The arbiration hearing wili be conducted in the county of your residence, or within 30 miles from such- county, of
in the county in which the transaction under this Loan Agreement oecued, or In such other place as shall be ordered by the arbirator. The arbitrator may
decide, with or without a hearing, any motion that Is substantally similar io a motion'to dismiss for failure to state aclaim ora m_o'tion for stmmary judgment.

- In conducting the arbitration proceeding, the arbitrator shall not apply any federal or state nules of clvil procedure ar evidence, If altowed by stalute or
applicable law, the arbitrator may award statutory damages andfor reasonable attomeys' fees and expenses. If the arbifrator renders a decision of an award
in your favor resoiving ihe dispute, then you will not be responsible for reimbursing us for your porfion of the Arbitration Fees, and we wil relmburse you for
any Arbitration Fees you have previousty paid. i the arbitrakor does not rerider a decision or an award In your favar resolving the dispute, then the arbitrator
shall require you fo raimburse us for the Arbitration Fees we have advanced, not to exceed ine amount which would have heen assedsed as couri costs i
the dispute had been resolved by a state courl with jurisdiction, less any Arbitration Fees you have previously pald. At ihe imely request of any party, the
arbitrator shall provide a written explanaion for the award. The achitrator's award may be flled witli any court having jurisdiction,

8, All parties, inclucing related third parties, shall retain the right to seek adjudication in a smal claims tibunal for disputes within the scope of such tribunal's
jurisdiction. Any ¢lspute, which cannot be adjudicated within the jurisdiction of 2 small ciaims tibunal, shall be resolvad by binding arbitralion. Any appeal of
ajudgment fom a smal! claims tribunal shall be resolved by binding arhitration. Furthermore, nothing in this Arbitration Provision shaft limlt the tight of you or
us {a) to foreclose against the Motor Vehicle by the exercise of any power under the Loan Agreement or under applicable law, (b) to sxercise self-help
ramedies such as sef off of repossession, or () o abtain provisional or ancillary remedies such as pre-judgment seizure of property, detinue, replevin, of
injunctive relief, or 1o seek of obtain any ather tradificnal equitable retief which does not claim money damages from a court having jurisdiction. The

inatitution and maintenance by you or us of any action set forth in this Paragraph 6 shafl not constitute a waiver of the right1o subirit any dispute to
arbitration, including any counterctaim asserted. : .

7. This Arbiration Provision s made pursuant ta a transaction involving inter_sfa!.e cqmmer&e and shall be govemed by the FAA. Ifa final non-appeaiable
judgment of a court having judsdiction over this tranaaction finds, for any reason, that the FAA does notapply 1o this fransaction, then our agreament to
 arbitrate shall be govemed by the arbitration law of the State of Nevada. o : '

Any commenis of guestions may bo diracted to Customer Service 8l the following tolk-free numbet: (B00) 5045363
Page 4 ol &
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8. This Arbitration Provision Is binding upon and benefits you, your respective neirs, successors and assigns. The Acbltration Provision is binding upon and
benefits us, our sticcessors and assigns, and related third parties. The Arbitration Provision continues in ful force and effect, even it your ohiigations have
peen prepaid, paid of discharged through bankruptcy. The Asbitration Frovision suvives any termination, amendment, expiration-or performance of any
wansaction between you and us and continues in full force and gffect uness you and we olheraise agree in writing.

9. OPT-OUT PROCESS. You may choose fo opt-out of fls Atbltration Provision but only hy following the protess set—forih bejow, if you do not wish to be
subject to this Arbitration Provision, then you miist notify us in writing within sixty (60) catendar days of the loan date at the following address: TitleMax of
Nevada, Inc. dibfa TiteMax, Atin: Legal Dept, P.O. Box 8323, Savannah, GA 31412, Your written notlce must include your name, address, Account

number, the loan date, and a statement (hat you wish to apt out of the Arbitration Provision. 1 you cheose 10 opt out, then your choice will apply only to this
Loan Agreement. .

Acknowledgments. This Loan Agreement confains 2 binding Walver of Jury Trial and Atbitration Provislon. By signing this Loan Agreement you

acknowledge that it was filed in before you did S0 and that you recelved a completed copy of it. You agree that the information you provided before entering

into this Loan Agreement is accurate. You warrani that you are not a debtor under any proceeding in bankrupicy and have 10 intention to fle a petition for
relief under any chaptar of the United States Bankruptcy Gode. You agree that the amount of the loan does not exceed the fair market value of the Motor

~ Vehiclke, You agres that you have the ability to repay this Loan Agreement, based upon your current and expacted Income, obligations, and
employment. You acknowledge thai the loan doss not vequire a balfoon payment of any Kind. You fuither acknowledge fhat you have read,
understand, and agree to all of the terms of this Loan Agreement, Iricluding the Waiver of Jury Trial and Arbitration Provision.

THIS DOCUMENT IS SUBJECT TO A SECURITY INTEREST {N FAVOR OF, AND PLEDGED AS COLLATERAL TO, WELLS FARGO BANK, NATIONAL
ASSOCIATION, AS COLLATERAL AGENT. - : T

o B M e (s

s Authorized Agent  Date

Ay comenents of questicns may be directed 1o Gustomer Sesvice at the following toll-free umber. {800) B04-5368.
: .o . Page 50f5 .
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ot adl
TitleMax of Nevada, tnc. dft/a TitleMax

5060 S. Fort Apache Road

Los Vogas, NV 89148

(702)220-4935

05F 112015
KEVIN GIBSON
€114 Formver Daran St
Las Vegas, NV B9148
Re: Opporfunity to Enter into a Repayment Plan
Dear Customer:
Onwybuememdaﬂﬂemm-mmmﬂmmﬂwﬁmemadm,
Inc, dib/a TitleMax a@.ﬁamubh.mmwmmaew Poriod Payments
Deferment Agréoiment with TileMax of Navada, Inc. dfola TiieMax On 042 (‘Dats of

i

payment obligations under the Loan Agregoent and, if applicable, the
et Agreement. Bofore we attempt to, ot the cutstanding balance
sffering you an opportunity fo efter intly a written AMENDMENT
TH ESTABLISH A REPAYMENT PLAR, ("Repayment Plar’).

ble, the Grace Pariod Payments
fg prepare; and (3) make an inftal

iy balgnce on the original fransaction
- .

.“-'fSFAbud'ﬁst,p‘!’l_.” o
Lo Vegas NvERTa7 ™

Amount$___ "
AmaatS
AmountS___ .
Asricant §

- .. Amount$:

... AmoUnt$.
Amount §
Amoust$_

e T e

g - SN

SE A e e
& g

et e

The total amount due #f you enter into a Repayment Plan on or before 05/27/2015 _ will be
$2322.37

Under the terms of any Repaymerit Plen and pursuant to Nevada law: (1) you must enter into the
RepasmmnmM‘mmwdaysaﬁefmedataofdefauﬁ,ummweailwamrpeﬁﬂd: (2)
wawﬂi'aﬁmsﬁuper!odformmmwmnd.atie;astgndaysaﬂerﬁmﬁmofde!‘auﬁ.uan
agres to a shorter tarm; and (3) we may require you to make an inltial payment of not more than 20
percont of $w total amount dus under the Repayrment Plan,

. ) N Pt 12
TRLTENV Ghiononity.to:aitbr inko. fegiayment piin 47202014
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From: Ma Theresa Dihiansan

Sent: Friday, December 18, 2015 4:22 PM

To: Victoria Newman; ‘Melissa Woodard'

Cc: Anthony Valdivia; Harveen Sekhon; Kelvin Lam; Christian Yanez

Subject: FW. TITLEMAX-LOAN INVENTORY REPORTS AND OTHER REQUESTS

Ms. Woodard/Ms. Newman,

Please be notified that we still need the totals per my email request below. Maybe someone from your IT can
work in this request. During the prior years, your loan inventory report always has a total at the last page of the
report for active loans and delinquent loans,

Mr. Valdivia printed the loan inventory which contained the active and delinquent loans in one report and there
is no total amount. Just for the purpose of selecting our samples so we used one report. However, the loan
inventory report did not contain the following information as originally requested on November 17, 2015.

List of all delinquent loans as of November 17, 2015

List of all delinquent accounts in repossession as of Novembet 17,2015

List of all delinquent accounts in repayment plan as of November 17, 2015

Total number of delinquent title loans since prior examination date-06-17-2015 with grand total

broken down per store location

5 Total number of repossessions since prior examination date-06-17-2015 with grand total broken
down per store location

6. Total number of Grace Period Deferment Agreements entered into since T itleMax’s started offering
this product with grand total broken down per store location

7 Total number of Grace Period Deferment Agreements in closed status, i.e., where the customer has
paid off the loan, as of the date of the re-examination with grand total broken down per slore
location

R Total number of Grace Period Deferment Agreements in open status, i.e., where the customer is still
making payments, as of the date of the re-examination with grand total broken down per store
location,

9. Total amount of money collected pursuant to all Grace Period Deferment Agreements as of the date
of the re-examination with grand total broken down per store location

{0. Total amount of money due pursuant to open Grace Period Deferment Agreements as of the date of
the re-examination with grand total broken down per store location

11. Total number of accounts in Grace Period Deferment Agreement in default status with grand total
broken down per store location

12. Total number of Grace Period Deferment Agreements in repossession with grand total broken down

per store location

Pl et

The CD which you provided which contained the exam files did not contain the information requested
above. Among the files provided in the CD, there were only two items which pertains to loan inventory:
4 List of Total Loans Outstanding — No Totals/No Amounts and the columns provided: Division; District
Number; Store Number’ Account Number and Customer Name.
b. List of Delinquent Loans Outstanding-No Totals-Customer Summary Nevada Late Only- which the
columns provided: Division #; District #; Store 4 and Acct Number; Customer Name,

APP 015522
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From: Ma Theresa Linansan

Sent: Friday, December 18, 2015 4:22 PM

To: Victoria Newman; ‘Melissa Woodard'

Cc: Anthony Valdivia; Harveen Sekhon; Kelvin Lam; Christian Yanez

Subject: FW: TITLEMAX-LOAN INVENTORY REPORTS AND OTHER REQUESTS

Ms. Woodard/Ms. Newman,

Please be notified that we still need the totals per my email request below, Maybe someone tron
work in this request. During the prior years, your loan inventory report always has a total at the la
report for active loans and delinquent loans.

Mr. Valdivia printed the loan inventory which contained the active and delinquent loans in one re
‘s no total amount. Just for the purpose of selecting our samples so we used one report. Howt
inventory report did not contain the following information as originally requested on November 17

List of all delinquent loans as of November 17,2015

List of all delinquent accounts in repossession as of November 17,2015

List of all delinquent accounts in repayment plan as of November 17, 2015

Total number of delinquent title loans since prior examination date-06-17-2015 wil

broken down per store location

5. Total number of repossessions since prior examination date-06-17-2015 with grand
down per store location

6. Total number of Grace Period Deferment Agreements entered into since TitleMax’s st
this product with grand total broken down per store location

7 Total number of Grace Period Deferment Agreements in closed status, i.e., where the
paid off the loan, as of the date of the re-examination with grand total broken dc
location

8. Total number of Grace Period Deferment Agreements in open status, i.e., where the cu
making payments, as of the date of the re-examination with grand total broken dc
location.

9. Total amount of money collected pursuant to all Grace Period Deferment Agreements
of the re-examination with grand total broken down per store location

10. Total amount of money due pursuant to open Grace Period Deferment Agreements as
the re-examination with grand total broken down per store location

11. Total number of accounts in Grace Period Deferment Agreement in default status wi
broken down per store location '

12, Total number of Grace Period Deferment Agreements in repossession with grand total

per store location

Ealbadi s e

The CD which you provided which contained the exam files did not contain the informat
above. Among the files provided in the CD, there were only two items which pertains to loan inve
a. List of Total Loans Outstanding — No Totals/No Amounts and the columns provided: Div
Number; Store Number’” Account Number and Customer Name.
b. List of Delinquent Loans Outstanding-No Totals-Customer Summary Nevada Late On.
columns provided: Division #; District #; Store # and Acct Number; Customer Name.
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gince we have requested this information since November 17, 2015 and has not been provided until now, please
send the requested information NO LATER than January 5, 2016.

Thank you for your cooperation.

Ma. Theresa Dihiansan, CAMLS
Senior Examiner

Financial Institutions Division
Deparment of Business & Industry
2786 E. Desert Inn Rd., Ste 180
Las Vegas, Nevada 89121
Phone; 702-486-4120

Fax: 702-486-4563
mtdihiansan@fid.state nv.us

From: Ma Theresa Dihiansan

Sent; Tuesday, November 17, 2015 11:11 AM

To: 'Victoria Newman'

Cc: Kelvin Lam; Christian Yanez; 'Melissa. Woodard@titlemax.com'
Subject: TITLEMAX-ANNUAL EXAMINATION

Victoria,

In connection with the ongoing examination of your company, please fill out all the attached Manager’s
Questionnaires and please provide the following:

List of all active loans as of November 17,2015

List of all delinquent loans as of November 17,2015

List of all delinquent accounts in repossession as of November 17,2015

List of all declined loans as of November 17, 2015

For PAID OFF LOANS- we will be choosing the folders.

List of all delinquent accounts in repayment plan as of November 17, 2015

Total number of delinquent title loans since prior examination date-06-17-2015 with grand total broken

down per store location

Total number of repossessions since prior examination date-06-17-2015 with grand total broken down

per store location

i Total number of Grace Period Deferment Agreements entered into since TitleMax’s started offering this
product with grand total broken down per store location

j.  Total number of Grace Period Deferment Agreements in closed status, i.e., where the customer has paid
off the loan, as of the date of the re-examination with grand total broken down per store location

k. Total number of Grace Period Deferment Agreements in open status, i.e., where the customer is still
making payments, as of the date of the re-examination with grand total broken down per store location,

1. Total amount of money collected pursuant to all Grace Period Deferment Agreements as of the date of
the te-examination with grand total broken down per store location

m. Total amount of money due pursuant to open Grace Period Deferment Agreements as of the date of the
re-examination with grand total broken down per store location

n. Total number of accounts in (race Period Deferment Agreement in default status with grand total
broken down per store location

o. Total number of Grace Period Deferment Agreements in repossession with grand total broken down per

stote location APP O ]_ 5 5 2 4:
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In providing the list from letter A through F, aside from the all the information you include i.e. borrower’s
name, loan number, loan amount, finance charge, total amount, etc.. .please include the date when the loan was
underwritten and the last payment date.

Please provide the requested inventory on or before Friday, November 20, 2015. We will be going back to
4077 W Charleston to choose our samples once the inventory is available. Please have the print outs ready for
review at 4077 W. Charleston Jocation.

We need the inventories from items A through F on or before November 20, 2015 and the rest can be provided
on or before November 25, 2015.

Ma. Theresa Dihiansan, CAMLS
Senior Examiner

Financial Institutions Division
Department of Business & industry
2785 E. Desert Inn Rd., Ste 180
Las Vegas, Nevada 89121
Phone: 702-486-4120

Fax: 702-486-4563
midihiansan@fid.state . nv.us

This message and attachments are intended only for the addressee(s) and may contain information that is privileged and confidential. f the reader of
the message is not the intended recipient or an authorized representative of the intended recipient, | did not inlend to waive and do 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
prohibited. 1f you receive this communication in ereof, piease notify me immediately by e-maif at mitdihiansan@fid state.nv.us and delete the message
and attachments from your computer and network. Thank you.
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. EXHlBlT “H”

EXHIBIT “H’

APP 015526

000000000



Altornzy Geperal's Office
555 E. Washinglon, Suitz 3500

Las Vegas. NV E9101

AFFIDAVIT OF HARVEEN SEKHON
STATE OF NEVADA )
COUNTY OF CLARK y oo™

1, HARVEEN SEKHON, being firat duly sworn, depose and say:

1. That 1 am employed by the State of Nevada Department of Business and [ndustry,
Financial Institutions Division (“FID") as an Examiner IV (Supervisory Examiner), that, pursuant to
said employment, | have personal knowledge of the facts set forth hereunder, and that I am competent to
testify to the same;

2. 1 have been employed with the FID for approximately 5 years;

3. That my responsibilities as an Examiner [V include reviewing examination reports
before they are finalized and determining whether there will be a “satisfactory”, “needs improvement”
or “unsatisfactory” rating;

4, That, in the event a licensee receives an unsatisfactory rating, the licensee will be given
30 days to submit a plan of compliance or indicate that they do not plan to comply and request a
hearing; |

5. That, the FID may also conduct a follow-up exam within 3 months of the issuance of the
exam for the purpose of determining whether the licensee has come into compliance;

8. That the FID can wait until afier the follow-up exam before issuing a cease and desist
order resulting in an opportunity for a hearing;

7. That the FID has begun offering the opportunity for a hearing earlier in the process and
the licensees are afforded the opportunity to request & hearing within the 30 day period following the
issuance of the “unsatisfactory” exam results and, shou!d a hearing be requested, a notice of hearing will
be issued;

8. That, with regard 1o “unsatisfactory” ratings, the administrative procedure has included
(during the time that | have been employed with the FID), the issuance of “unsatisfactory” exam results
followed by a period in which to come into compliance, which is followed by a czase and desist order

and opportunity for a hearing provided the licensee does not come into compliance;
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9. The difterence now is that the licensee receives an additional opportunity for a hearing
before a cease and desist order is issued;

t0.  Therefore, contrary to TitleMax’s assertions, they do have an administrative remedy’;

FURTHER AFFIANT SAYETH NAUGHT.

3

Al

: o
Hzﬁ.nuf el oo /\/(’V"‘

arveen Sckhon, Examiner 1V

SIGNED AND SWORN ta before ine by on
this 17 day of September, 2013.

27 .
Aoetra X e
NOTARY PUBLIC 7

LORETTA SEALANGER
o NOTARY PUSLIG
EEAT  GTATE OFNEVAA
13 ity Crammiston Expirex: 112248
Cavtteate b 12848741
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BEFORE THE
DEPARTMENT OF BUSINESS AND INDUSTRY

Case No. A-15-719176-C
Dept No. XXI

In Re:

TITLEMAX OF NEVADA, INC., a Nevada

corporation, NEVADA FINANCIAL
INSTITUTIONS DIVISION’S
Respondent. PREHEARING BRIEF

Date of Hearing , 20186

Time of Hearing

COMES NOW, State of Nevada, ex rel. it's Department of Business and Industry,
Financial Institutions Division, by and through its attorneys, Adam Paul Laxalt, Attorney
General, and David J. Pope, Senior Deputy Attorney General and Vivienne Rakowsky,
Deputy Attorney General, and hereby files its PreHearing Brief.

Respectfully submitted this 11th day of February, 2016.

ADAM PAUL LAXALT
Attorney General

By: s/ David J. Pope
David J. Pope
Sr. Deputy Attorney General
Nevada State Bar #8617
Vivienne Rakowsky
Deputy Attorney General
Nevada State Bar #9160
555 E. Washington Ave., #3900
Las Vegas, NV 89101
Attorneys for Defendant
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And via Legal Wings to:

Denise McKay, Esq.
Administrative Law Judge
Nevada Division of Real Estate
2501 E. Sahara Ave., 2" Floor
Las Vegas, NV 89104

28

CERTIFICATE OF SERVICE

|, hereby certify that on the 12" day of February, 2016, | served the NEVADA
FINANCIAL INSTITUTIONS DIVISION'S PREHEARING BRIEF, by causing it to be delivered
to the Department of General Services for mailing at Las Vegas, Nevada, a true copy thereof,
addressed to:
Pat Reilly, Esq.
Holland & Hart
9555 Hillwood Dr.
Las Vegas, Nevada 89134
Attorneys for Plaintiff

/s/ Debra Turman

An employee of Office of Attorney General
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POINTS AND AUTHORITIES

. FACTS AND PROCEDURAL HISTORY

TitleMax of Nevada, Inc. and TitleBucks dba TitleMax (hereinafter “TitleMax”) hold a
Chapter 604A license issued by the Financial Institutions Division (hereinafter “FID").
Pursuant to NRS 604A.730, FID examines each Chapter 604A licensee at least once a
year.

Following its 2014 examination of TitleMax, FID noted two main violations. Exh. B
(8565-8581). The first type of violation involved title loan files including “co-borrowers” who
were individuals not listed on the vehicle titles. /d. (8574-8575). In some such instances,
the “co-borrower” had a different address and different last name than the legal owner.
These situations were cited as violations of NAC 604A.230.

The second type of violation involves the Grace Period Payments Deferment
Agreements. Exh. B (8575-8576). With these agreements, TitleMax extends the duration
beyond the 210 day limit. fd. (8576). In addition, the first seven payments are interest only
and the last seven payments are principal only payments. /d. (8576). The customers end
up paying more with the Grace Period Payments Deferment Agreements. /d. (8576). Each
use of a Grace Period Payments Deferment Agreement discovered in the sample population
was cited as a violation of NRS 604A.445(3) and NRS 604A.210. /d. (8577).

FID began one of the 2015 examinations of a TitleMax location on or about May 22,
2015. Exh. C (8582). In the 2015 examination report, FID noted the same violations as
discussed above. Exh. C (8594).

The first issue, again, relates to TitleMax including an additional person on the lending
agreement. FID requested an explanation from TitleMax. TitleMax's conclusory response
was that the additional person is a “co-borrower.” Exh. B (8574-8575). Yet, Chapter 604A
does not expressly define or allow co-borrowers. In fact, given the definitions set forth in

NRS 604A.105 and NRS 604A.115, only the legal owner of a vehicle can use the vehicle fo
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obtain a title loan. Given the lack of information provided by TitleMax, FID concluded that
the additional persons were guarantors and that the agreements violated NAC 604A.230."
Exh. E (8626-8627). FID's examiner applied NAC 604A.230 to the facts as they were seen
by the examiner and determined that TitleMax either “required” or “accepted” a guarantor.
Regardless of whether TitleMax has violated NAC 604A.230, pursuant to NRS 604A.105 and
NRS 604A.115 only the legal owner of a vehicle can borrow money against the vehicle via a
title loan. TitleMax has provided no proof that the additional persons are legal owners.

The second issue has to do with the Grace Period Payments Deferment Agreements.
The examiner noted that TitleMax was still utilizing the Grace Period Payments Deferment
Agreements. Exh. C (8588-8590). “Grace Period Payment Deferment Agreement,” as used
by TitleMax, is not a statutory term. Exh. A (0091). Again, it was noted that the total amount
paid under a Grace Period Payments Deferment Agreement is more than the total amount
paid pursuant to the terms of the original 210 day loan. Exh. C. (8590). According to the
exam report, the Grace Period Payments Deferment Agreements violate NRS 604A.445 and
NRS 604A.210 and therefore are not statutorily authorized lending products. £xh. C (8589).
TitleMax disagrees and asserts that the Grace Period Payments Deferment Agreements are
in full compliance with Chapter 604A of the NRS and Chapter 604A of the NAC.

Looking at an example agreement in Exhibit A, the amount financed in the 210 day
loan is $5,800.00, the finance charge is $2,813.16, the total of payments is $8,613.16 and
the original payment amount is $1,230.45. /d. (0084). When the original 210 day loan is
converted to the Grace Period Payments Deferment Agreement, the total amount paid
increases to $10,261.94 and the monthly payments decrease. /d. (0091). There are

fourteen monthly payments, whereas there were originally seven payments that included

' The term “guarantor” is defined as "[o}ne who promises to answer for a debt, default or miscarriage of
another.” Black's Law Dictionary, 705 (6“1 Ed. 1990). NRS 604A.455(5) defines "fraud” to include “without
limitation, giving to a licensee as security for a title loan the title to a vehicle which does not belong to the
customer.” In addition, NRS 604A.455(4) states that when a customer fraudulently secures a title loan the
licensee can bring a civil action against the customer for the remaining debt related to the unpaid loan.
Considering these statutes, the logical conclusion made by the examiner was that the additional person was
needed for purposes of meeting the ability to repay requirements set forth in NRS 604A.450 and was acting as
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principal and interest. /d. (0091). The first seven payments are interest only payments in the
amount of $637.42 and the last seven payments are principal only payments in the amount
of $828.57. Id. (0091). The amount of the loan is no longer ratably and fully amortized.
Because the amount financed remains $5,800.00, the finance charge increases fo
$4,461.94, |

Pursuant to TitleMax’s documents, it collects more interest via a Grace Period
Payments Deferment Agreement than it would collect via the 210 day original loan. Exhibit A
(0084, 0091) (the total amount paid increases from $8,613.16 to $10,261.94 though the
principle remains the same amount of $5,800.00). Yet, TitleMax asserts that no additional
interest or fees are collected.

The FID examiner looked at the facts and determined that TitleMax had not complied
with NRS 604A.210 and NRS 604A 445, NRS 604A.210 and NRS 604A.445 prohibit the
collection of interest or fees during a grace period, require installment payments that ratably
and fully amortize the amount of the loan and prohibit extensions. Contrary to the statutes,
the Grace Period Payments Deferment Agreements nearly double the length of the
statutorily allowed 210 day loan, they do not ratably and fully amortize the amount of the loan
and charge additional fees or interest for additional periods and therefore there is no grace
period. Exhibit A (0084, 0091). In addition, though it has been represented that the first
seven payments are inferest only and the last seven payments are principle only, the Grace
Period Payment Deferment Agreement states: “You acknowledge that simple interest is
charged on the unpaid principal balance of this Loan Agreement at the daily rate of 0.3663%
from the date of this Loan Agreement until the earlier of: (i) the date of your last payment as
set forth in the original Payment Schedule; or (i) payment in full” Exh. A (0092). The
agreement also says, “Now that the Payment Schedule has changed . . ..” /d. The Payment
Schedule changes but the Federal Truth-In-Lending Disclosures doesn’t change to inform

the customer of the increased finance charge. Exh. A. (0084). This increase in the finance
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charge is either a fee, additional interest or additional fees, any of which are prohibited by

NRS 604A.210.
Il. ARGUMENT

TitleMax is asserting that its business practices of allowing additional persons, who
are not legal owners, on title loans and its use of the Grace Period Payments Deferment
Agreements are in compliance with Chapter 604A of the NRS and Chapter 604A of the NAC.
The findings of the FID examiners, related to the violations, are supported by substantial
evidence and therefore are afforded deference. NRS 233B.135; United Exposition Services,
Co. v. State Industrial Insurance System, 109 Nev. 421, 423, 851 P.2d 423, 424 (1993) (“ltis
well recognized that this court, in reviewing an administrative agency decision, will not
substitute its judgment of the evidence for that of the administrative agency.” (citation
omitted)). Because the statutes are plain and unambiguous, the FIDs interpretation of its
statutes must be upheld. City of North Las Vegas v. Warburfon, 262 P.3d 715, 718, 127
Nev. Adv. Op. 62 (2011) (“When the text of a statute is plain and unambiguous, jwe] should

... not go beyond that meaning.™).

A. THE EXAM FINDINGS ARE SUPPORTED BY SUBSTANTIAL EVIDENCE
AND THE FID IS PROPERLY INTERPRETTING THE STATUTES.

TitleMax is misinterpreting the relevant statutes and making conclusory factual
statements.

1. Title Loans Are Only Made To Legal Owners Of Vehicles.

Pursuant to the relevant statutes, only legal owners of vehicles can be customers, or
borrowers, on title loans. NRS 604A.105 restricts title loan borrowers to those who legally

own the vehicle. The statute states that the customer” must 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

2xCustomer” is defined as “any person who receives or attempts to receive . . . title loan services from another

person.” NRS 604A.040. APP O 1 5 5 8 4
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(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.
NRS 604A.105 (emphasis added). Subsection 1 requires the customer to secure the loan
by giving possession of the title to TitleMax. /d. It also requires the customer to be the legal
owner of the vehicle. /d. The legal owner of the vehicle is listed on the title. NRS 604A.115
(defining “title” to mean “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.”). The language of these statutes is plain and unambiguous
and therefore we cannot look beyond the language for another meaning. City of North Las
Vegas v. Warburton, 262 P.3d 715, 718, 127 Nev. Adv. Op. 62 (2011) ("When the text of a
statute is plain and Unambiguous, [we] should ... not go beyond that meaning.™), Beazer
Homes Nevada, Inc. v. Eighth Judicial Dist. Ct, et al., 120 Nev. 575, 579-580, 97 P.3d
1132, 1135 (2004) (“If the plain meaning of a statute is clear on its face, then [this court] will
not go beyond the language of the statute to determine its meaning.” (citation omitted));
Cleghorn v. Hess, 109 Nev. 544, 548, 853 P.2d 1260, 1262 (1993) ("When the language of
a statute is clear on its face, its intention must be deduced from such language.” (citation
omitted)). Consequently, the customer/borrower is limited to the person who is the legal
owner as evidenced by the title. /d.

If the additional person on the loan, i.e. TitleMax's alleged co-borrower, is not listed
on the ftitle, the person cannot be a borrower and therefore cannot be a co-borrower.
TitleMax asserts that the additional persons are co-borrowers, but such a finding has yet to
be determined.

TitleMax has not explained why they require and/or allow an additional person to be

a party to the title loan.® The explanation has been nothing more than a conclusory

3 TitleMax has provided no explanation other than asserting the additional persons are co-borrowers. No
evidence has been provided to show that the additional persons are also legal owners. "Guarantor” is defined
as a “[p]erson who becomes secondarily liable for another's debt or performance in contrast to a strict surety
who is primarily liable with the principal debtor. One who promises to answer for the debt, default or

miscarriage of another. . . . A guarantor is usually algo an accommodatian PﬁpBla?jsiagjgigag, 705
-5-
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assertion that the additional party is a co-borrower. As stated, title loans can only be made
to the person, or persons, hamed on the title. NRS 604A.105; NRS 604A.115. FID has not
been provided with information showing that the additional persons are legal owners and
therefore asserts that they are not legal owners. To avoid losing on this argument, TitleMax
cannot admit that the additional persons are not legal owners. Yet, TitleMax cannot avoid
this issue, and essentially remain silent, by giving a conclusory statement that the additional
persons are “co-borrowers.” If the additional party is not a legal owner as shown by the title,
then they are not a statutorily approved borrower.

Consequently, with regard to each such loan, TitleMax is violating NRS 604A.105
and NRS 604A.115 by loaning money to a non-legal owner of the vehicle and violating NAC
604A.230 by allowing or requiring a guarantor.

2 The Grace Period Payments Deferment Agreement Is Not A Statutorily Compliant
Product

The Grace Period Payments Deferment Agreements do not comply with Chapter

604A and are not an authorized lending product. See Exhibit A. NRS 604A.445 provides:

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 fo
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 tile 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 fitle
joan during any period of extension is not more than the annual
percentage rate charged on the titie 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,

(8™ Ed. 1990) (citation omitted). If the facts end up showing that the additional persons meet the definition of a

guarantor, then they are guarantors in violation of NAC 604A.230.
| APP 015536
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regardless 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:

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

Pursuant to NRS 604A.445(3), a loan can be for a term of 210 days if it provides for
payments in installments, the payments are calculated to ratably and fully amortize the
entire amount of principle and interest payable on the loan, and the loan is not subject to
any extension. This language is plain and unambiguous and therefore we cannot go
beyond it to look for a different meaning. Beazer Homes Nevada, Inc. v. Eighth Judicial
Dist, Ct, et al., 120 Nev. 575, 579-580, 97 P.3d 1132, 1135 (2004).

TitleMax represents that it first enters into the original loan agreements with its
customers.* Assuming that the original foan agreements comply with NRS B804A.445(3),
they are no more than 210 days in duration, provide for instaliment payments, the payments
are calculated to ratably and fully amortize the entire amount of principle and interest
payable at the end of the 210 days and are not subject to any extension. NRS 604A.445(3).
When TitleMax converts the original loan to a Grace Period Payments Deferment
Agreement, TitleMax goes beyond the limits of NRS 604A.445(3).

First, the maximum 210 days is extended to a ferm approximately twice as long. See
Exhibit A (0091) (showing 14 periods, or approximately 420 days, instead of 7 periods or
210 days); NRS 604A.445(3). The term "extension” is defined as "any extension or rollover

1 Exhibit A (0017) (stating, “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.

(underlining contained in original). APP 0155837

ROA 010860

-8-




Las Vegas, NV 89101
o 0w o~ o o B W N

Attorney General's Office
555 E. Washington, Suite 3900

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 fo the extension or rollover.”
NRS 804A.065(1). The facts show that the date on which the loan was required to be paid
is extended.

Second, the payments do not “ratably and fully” amortize the entire amount of the
original loan because the interest is applied to the- entire principle for the first seven periods
and no principle is paid until the eighth period.® See Exhibit A (0091) (The last seven
payments are in the amount of $828.57. Muliiplying $828.57 x 7 = $5,799.99 or $5,800.00,
which is the amount financed. The first seven payments are in the amount of $637.42,
which is approximately the product of $5,800.00 x .1099 (which is the product of .003663
(daily rate) x 30.00224 days)); Black's Law Dictionary, 83 (7" Ed. 1999) (defining
"amortization” as “the act or result of gradually extinguishing a debt, such as a mortgage,
usu. by contributing payments of principal each time a periodic interest payment is due.”);
NRS 604A.445(3).

Third, the payments do not constitute installment payments because they are not

equal’” Black’s Law Dictionary, 799 (6™ Ed. 1990) (defining “installment loan” as “{a] loan

made to be repaid in specified, usually equal, amounts over a certain number of

months.”(emphasis added)); NRS 604A.445(3).

5 The term “extension’ is defined as “[a]n agreement between a debtor and his creditors, by which they allow
him further time for the payment of his liabilities.” Black’s Law Dictionary, 583 (6“" £d. 1990), An extension
“[tjakes place when parties agree upon valuable consideration for maturity of debt on day subsegquent to that
provided in original contract.” Black's Law Dictionary, 583 (6th Ed. 1990) (citaticn omitted). “Rolling over” is
defined as, “Banking term for extension or renewal of short term loan from one loan period (e.g. 90 day) to
another.” Black's Law Dictionary, 1330 (6th Ed. 1990).

51n the Grace Period Payments Deferment Agreements, TitleMax admits that the loans are not fully amortized
because the first seven payments are interest only and are less than the last seven payments. Exhibit A
(0037-0043). In addition, the first seven payments are the product of the daily rate of interest muitiplied by the
entire principle. /d. In a typical loan, the portion of the payment that goes towards principle increases each
month as the portion that goes towards interest decreases each month. Therefore, unlike the typical loan, the
first seven payments of the Grace Period Payments Deferment Agreement include additional interest because
the interest is consistently calculated on the entire outstanding principle. Black’s Law Dictionary, 83 (7th Ed.
1999) (defining “amortization” as “the act or result of gradually extinguishing a debt, such as a mortgage, usu.
by contributing payments of principal each time a periodic interest payment is due.”).

)
7 As previously explained, the first seven payments are less than the Iaat ?Fym()tﬁl 5 5 8 8
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Therefore, the Grace Period Payments Deferment Agreements do not comply with
NRS 804A.445 and are not a statutorily authorized loan.

In addition, the Grace Period Payments Deferment Agreements do not comply with
NRS 604A.210 or NRS 604A.070. NRS 604A.070 defines “grace period” as “any period of
deferment offered gratuitously by a licensee to a customer if the licensee complies with the
provisions of NRS 604A210." (emphasis added). “Deferment” is defined as “A
postponement or extension to a later time .. .." Black's Law Dictionary, 421 (6" Ed. 1990).
“Defer” is defined as “[d]elay; put off; . . . postpone to a future time.” /d. “Deferred payment”
is defined as “[playments of principal or interest postponed to a future time . . ..” fd. 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:

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.

(emphasis added). TitleMax cannot charge any fees for granting a grace period or any
additional fees or additional interest on the outstanding loan during a grace period. /d. In
this case, the outstanding loan would be the original loan, a closed ended loan limited in
duration to 210 days, and any interest above and beyond that which could have been
charged and collected during the 210 days of the original loan would constitute the
prohibited additional interest or any fees or any additional fees. /d. This language is plain
and unambiguous and therefore we cannot go beyond the plain language to search for
another meaning. See City of North Las Vegas v. Warburton, 262 P.3d 715, 718, 127 Nev.
Adv. Op. 62 (2011) (“When the text of a statute is plain and unambiguous, [we] should ...
not go beyond that meaning.”); Beazer Homes Nevada, Inc. v. Eighth Judicial Dist. Ct., et
al., 120 Nev. 575, 579-580, 97 P.3d 1132, 1135 (2004); Cleghom v. Hess, 109 Nev. 544,
548, 853 P.2d 1260, 1262 (1993). Because TitleMax is charging more interest than that
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which could have been collected during the 210 day loan, it is charging additional interest or
additional fees in violation of 604A.210(1-2). See Exhibit A (0084, 0091).

The plain meaning of the statutes is that no fee can be charged for granting a grace
period and no interest in addition to that which can be charged during the 210 day loan can
be charged. Legislative history should not be used to create an ambiguity, it should be used

to resolve an ambiguity.

Legislative history has never been permitted to override the plain
meaning of a statute. As the Supreme Court has made clear,
“Congress' ‘authoritative statement is the statutory text, not the
legislative history.” ” Chamber of Commerce V. Whiting, — U.S.
131 S.Ct. 1968, 1980, 179 L.Ed.2d 1031 (2011) (quoting
Exxon Mobil Corp. v. Allapattah Servs., Inc., 545 U.S. 546, 568,
125 S.Ct. 2611, 162 L.Ed.2d 502 (2005)). Legislative history may
not be used to alter the plain meaning of a statute. “The law is
what Congress enacts, not what its members say on the floor.”
Szehinskyj v. Att'y Gen., 432 F.3d 253, 256 (3d Cir.2005).

Moreover, “legislative history may be referenced only if the
statutory language is written without a plain meaning, i.e., if the
statutory language is ambiguous.” Byrd v. Shannon, 716 F.3d
117, 123 (3d Cir.2013). “Legislative history ... is meant to clear
up ambiguity, not create it.” Milner v. Dep't of Navy, — U.Ss. —
— 131 S.Ct. 1259, 1267, 179 L.Ed.2d 268 (2011); see also Velis
v. Kardanis, 949 F.2d 78, 81 (3d Cir.1991) (“There is no need to
resort to legislative history unless the statutory language is
ambiguous.”). We must “not take the opposite tack of allowing
ambiguous legislative history to muddy clear statutory language.”
Milner, 131 S.Ct. at 1266; see also Nat! Coal. for Students with
Disabilities Educ. & Legal Def. Fund v. Alfen, 152 F.3d 283 (4th
Cir.1998) (“This plain meaning cannot be circumvented uniess
we have the rare instance when there is a clearly expressed
congressional intent to the contrary or when a literal application
of the plain language would frustrate the statute’s purpose or
lead to an absurd result.”}.

S.H. ex rel. Durrell v. Lower Merion School Dist., 729 F.3d 248, 259 (3" Cir. 2013); See
Hearn v. Western Conference of Teamsters Pension Trust Fund, 68 F.3d 301, 304 (9" Cir.

1995) (“But legislative history—no matter how clear—can't override statutory text. Where

the statute's language “can be construed in a consistent and workable fashion,” . . . we must
put aside contrary legislative history.” (citation omittedATs]Sark OCc:)Ir_Jrg/ 5\/ 4981them
-41-
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Nevada Health Dist., 289 P.3d 212, 219, 128 Nev. Adv. Op. 58 (2013) (dissenting and citing
Hearn, 68 F.3d. 248, 259 (9" Cir. 1995)). “In construing a statute, the Court has ruled that
legisiative materials, if ‘without probative value, or contradictory, or ambiguous,” should not
be permitted to control the customary meaning of words. United States v. Dickerson, 310
U.S. 554, 562, (60 S.Ct. 1034, 1038, 84 L.Ed. 1356) (1940)."” NLRB v. Plasterers' Union,
404 U.S. 116, 129 n. 24, 92 S.Ct. 360, 368 n. 24, 30 L.Ed.2d 312 (1971). Therefore,
TittleMax’'s arguments regarding the legislative history (that it asserts is contrary to FIDs
interpretation) are without merit.®

TitleMax represents in a conclusory fashion that it offers each borrower under the
instaliment loan a grace period of deferment gratuitously. “Gratuitously” is defined as,
“Given or received without cost or obligation: FREE.” Webster's Il New College Dictionary,
487 (1999). Contrary to NRS 604A.210’s prohibition against charging additional interest or
fees, TitleMax's own documents show that it charges additional interest or fees during the
first seven months as explained above. In addition, the Grace Period Payments Deferment
Agreements state that interest is charged on any outstanding portion of the principle until
the principal is paid. Exhibit A (0044). Therefore, according to the agreement, interest can
also be charged during the last seven months as the principle is being paid down, as well as
the first seven months. Id. Either way, this is not a gratuitous deferment and does not
comply with NRS 604A,070.

in addition, according to NRS B04A.045° a grace period should not occur unless a
borrower is having difficulty repaying the loan. See Black’s Law Dictionary, 697 (6" Ed.

1990) (defining “grace period” as a “period of time provided for in a loan agreement during

® Charging interest during a grace period is contrary to the plain language of NRS 604A.070 and NRS
604A.210 and the intent of allowing a borrower additional time to make a payment without incurring any
additional interest or fees. Thus, TitleMax's interpretation leads to an unreasonable or absurd result that is
contrary to legislative intent. Hunt v. Warden, Nevada State Prinson, 111 Nev. 1284, 1285 (1895) ("When
interpreting a statute, this court resolves any doubt as to the legislative intent in favor of what is reasonable,
and against what is unreasonable. (citation omitted). A statute should be construed in light of the policy and
the spirit of the faw, and the interpretation should avoid absurd results.”).

> whefault means the failure of a customer to . . . (a) Make a scheduled payment on a loan on or before the
due date for the payment under the terms of a lawful loan agreement and any grace petiod that complies with

the provisions of NRS 604A.210 . . .." NRS 604A.045. APP O 1 5 5 41
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which default will not occur even though payment is overdue.”). Yet, TitleMax cannot make
a loan unless TitleMax determines that the borrower has the ability to repay it. NRS
604A.450. Therefore, granting a grace period before a borrower begins repaying the loan is
contrary to legislative intent and contrary to the normal course of such affairs. See Black's
Law Dictionary, 705 (7" Ed. 1999) (defining a “grace period” as “[a] period of extra time
allowed for taking some required action (such as making payment) without incurring the
usual penalty for being late.”). In this case, “Grace Period Payments Deferment Agreement”
contains a misnomer, j.e. there really is no grace period because money is due in every
period and these agreements do not comply with NRS 604A.210 or NRS 604A.070.1

The Grace Period Payments Deferment Agreements are longer than 210 days and
extend the term of the loan beyond the statutory limitation and do not provide for installment
payments and do not ratably and fully amortize' the amount of the original loan. The
amount of the loan increases and the amount of interest charged increases. Exhibit A
(0084, 0091). In addition, money is owed in every period and therefore three is no grace
period. Id. Though TitleMax agrees that more interest is charged via the Grace Period
Payments Deferment Agreement than would be charged via the 210 day loan, TitleMax
does not agree that the amount of the loan is not ratably and fully amortized, does not agree
that the loan is extended and does not agree that there is no grace period or that there is no
gratuitous deferment. Applying the facts to the statutes, FIDs interpretations are correct and
the violations noted in the exam reports should be upheld. NRS 604A.445; NRS B604A.210;
NRS 604A.070.

Because the loan is intended to be closed ended with a maximum term of 210 days

(seven months), TitleMax can only offer a 210 day (seven month) loan that is ratably and

1°«Grace period” is “[t]he amount of time after a payment due date when no interest is charged.”
hittps:/iwww.lendingtree.com/glossary/what-is-grace-period. Also defined as "[tlhe number of days between a
consumer's credit card statement date and payment due date when interest does not accrue.”
hitp:/fwww.investopedia.com/terms/g/grace-period-credit.asp.

T«An ‘amortization plan’ for the payment of an indebtedness is one where there are partial payments of the
principal, and accrued interest, at stated periods for a definite time, at the expiration of which the entire

indebtedness will be extinguished.” Black’s Law Dictionary, 83 (6th W?P O 1 5 5 4 2
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fully amortized. By collecting 210 days (seven months) of interest on the entire principle
before any principle payments are made, and then collecting principle (and, according to the
agreement, possibly more interest) for seven more months, TitleMax is collecting fees or
additional interest in violation of NRS 604A.210, has nearly doubled the duration of the loan
and extended the foan in violation of NRS 604A.445(3), is not ratably and fully amortizing
the amount of the loan in violation of NRS 604A.445(3) and is not offering a grace period,

i.e. gratuitous deferment, in violation of NRS 604A.210 and NRS 604A.070.

B. PURSUANT TO NRS 604A.900, TITLEMAX'S WILLFUL VIOLATIONS
RESULT IN LOANS BEING VOID.

Due to its willful violations, TitleMax is not entitled to collect, receive or retain any

principal, interest or other charges. NRS 604A.900 states:

1. Except as otherwise provided in this section, if a
licensee willfully:

(a) 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 requlation adopted pursuant
thereto,

the loan is void and the licensee is nof entiiled to coilect,
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:

(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.

APP 015543
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TitleMax willfully entered into the Grace Period Payments Deferment Agreements for an
émount of interest or fees that violates Chapter 604A and wilifully demanded, collected or
received an amount of interest or fees that violates the provisions of Chapter 604A. "Willful®
is defined as “[ijntending the result which actually comes to pass, designed; intentional;
purposeful; not accidental or involuntary.” Black's Law Dictionary, 1599 (6" Ed. 1990); See
generally, Reingold v. Wet “N Wild Nevada, Inc., 113 Nev. 967, 973, 944 P.2d 800
(1997)(dissent)(Overruled on other grounds) (willfully means purposefuily, deliberately,
knowingly and intentionally); see Van Cleave v. Kientz-Mill Minit Mart, 97 Nev. 414, , 633
P.2d 1220, (1981) (Willful is described as an act “that the actor knows, or should know, will
very probably cause harm.”). TitleMax has at least 307 violations, which is enough to show
that this is a common and sustained practice and not something that “resulted from a bona
fide error of computation . . .." NRS 604A.900(2)(a). The number of violations show that
TitleMax wilifully entered into the Grace Period Payments Deferment Agreements and that
the actions were not accidental but rather purposeful and deliberate especially after the
2014 examination.

The 2014 examination was commenced in August 2014 and advised TitlteMax that
the Grace Period Payments Deferment Agreements violate NRS 604A.445 and NRS
604A.210. Therefore, at least as of 2014, TitleMax had knowiedge of the FID's position that
the Grace Period Payments Deferment Agreements did not comply with NRS Chapter 604A.
Nevertheless, although TitleMax had been told that the agreements violated the relevant
statutes, they wilifully continued to offer the Grace Period Payments Deferment Agreements
to customers.

During the next examination, which began on May 4, 2015 and was completed on
June 17, 2015, the examiner found that TitleMax was still offering the improper loans. Thus,
TitleMax willfully continued to offer the Grace Period Payments Deferment Agreements after
being made aware that the loans were improper and did not comply with Chapter B04A.

The results of the second examination show that, although TitleMax knew or should have
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known that that the Grace Period Payments Deferment Agreements did not comply with
Chapter 604A, TitleMax willfully kept selling that product anyway.

Additionally, to date, TitleMax has not notified its customers of any qualifying errors of
computation. NRS 604A.900(2)(b). According fo the statute, TitleMax only had 60 days to
notify customers of any such errors. /d.

Consequently, pursuant to NRS 604A.900(1), TitleMax must return any principle and

interest that it is prohibited from keeping.

lll. CONCLUSION

Based on the foregoing, the FID respectfully requests an order:

1. Imposing a $10,000 fine for each of the 307 violations for a total of $3.07 million in
fines;

2. Requiring the return, to the customers, of any principle and interest paid to TitleMax
relative to the Grace Period Payments Deferment Agreements;

3. Requiring TitleMax to cease and desist from the practice of entering into the Grace
Period Payments Deferment Agreements;

4. Prohibiting the making of title foans to anyone, in any capacity, other than the legal
owner(s) of the vehicle;

5. Requiring TitleMax to provide a full accounting of each Grace Period Payment
Deferment Agreement and the amount of principal and interest returned to each

borrower relative to each such agreement; and,
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6. Any other relief this court deems just.

Respectfully submitted this 11th day of February, 2016.

ADAM PAUL LAXALT
Attorney General

By: /s/David J. Pope
David J. Pope
Sr. Deputy Attorney General
Nevada Bar #8617
Vivienne Rakowsky
Deputy Attorney General
Nevada Bar #9160
555 E. Washington Ave., #3900
Las Vegas, NV 89101
(702) 486-3420
Attorneys for State of Nevada
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Patrick J, Reilly, Esq.

Nevada Bar No, 6103

Joseph G. Went, Esq.

Nevada Bar No. 9220

HoLLAND & HARTLLP

9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

Tel: (702) 669-4600

FFax: (702) 669-4650
preitly@hollandhatt.com

Attorneys for TitleMax of Nevada, Inc.

STATE OF NEVADA DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION

IN THE MATTER OF: TITLEMAX OF NEVADA, INC.’S
ADMINISTRATIVE HEARING BRIEF

TITLEMAX OF NEVADA, INC. AND
TITLEBUCKS dba TITLEMAX AND

MOTION FFOR DECLARATION
REGARDING INTERPRETATION OF
NEVADA LAW

Plaintiff TitleMax of Nevada, Inc. dba TitleMax and/or TitleBucks (*TitleMax™), by and

through its attorneys of record, the law firm of Holland & Hart 1.Lp, hereby submits this briel

pursuant to the Procedural Order issued by the Admi ve Law Jydge.

DATED this 12th day of February, 2010,

!
Patrick J. Reill, Esq
Joseph G. Went, Esq/

Hol.LAND & HaRT LLP

9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

Atiorneys for TitleMax of Nevada, Inc.
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TITLEMAX OF NEVADA, INC.’S ADMINISTRATIVE HEARING BRIEF
AND MOTION FOR DECLARATION REGARDING
INTERPRETATION OF NEVADA LAW
L

INTRODUCTION

At the heart of this matter, this is a good faith disagreement over the interpretation of two
statutes and a regulation that govern automobile title lenders in the State of Nevada. Though
TitleMax has repeatedly sought to work with the State of Nevada, Department of Business and
Industry, Financial Institutions Division (the “FID”) to seek a definitive ruling interpreting these
Jaws from a higher authority, the FID- has repeatedly resisted doing so. Rather, the FID has
brought this administrative proceeding solely to punish TitleMax on a post hoc basis for daring
to disagree with it over the meaning of these rules.

There is no case law whatsoever interpreting NRS 604A.210, NRS 604A.445, or NAC
604A.230. In fact, the FID vigorously resisted efforts to obtain an interpretation of these rules
from District Court Judge Valerie Adair. The FID has not attempted to obtain clarification from
the Nevada Legislature, even though last year’s session was a prime opportunity to do so. And,
the FID has resisted (despite TitleMax’s tepeated urging) to engage in further formal rulemaking
so that these issues can be clarified and, importantly, so that the entire industry would be
required to abide by the same rules.

In short, this proceeding is about informal post hoc rulemaking—the FID is seeking to
punish TitleMax for dating to disagrec with it over the meaning of Nevada law. TitleMax is
more than willing to conform to a judicial interpretation of the law and, out of abundance of
caution, has temporarily complied with the FID’s incorrect interpretation of the law pending the
resolution of this proceeding. Given that District Court Judge Adair declined to provide such an
interpretation, TitleMax now seeks an interpretation in this proceeding, which it believes will
obviate the need for a formal evidentiary hearing.

TitleMax and the FID disagrec about the interpretation of NRS 604A.210, NRS
604A.445, and NAC 604A.230. These laws govern automobile title loans, The FID posits that

NRS 604A.210 prohibits TitleMax from charging any interest during a grace period, contrary to

— Page20f17 - APP (015548

ROA 010871




Holland & Hart LLP
9555 Hiltwood Drive, Second Floor

Las Vegas, Nevada 89134

10
11
12
3
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

the statute and its legislative history, as opposed to additional interest, and that TitleMax’s grace
period renders the term of its title loans impermissibly long., The FID further maintains that
TitleMax NAC 604A.230 bars TitleMax from having a co-borrower on a title loan, even though
the rule says nothing of co-borrowers. In all three cases, for the FID to prevail in this matter, this
administrative law judge must literally rewrite the words of these rules. This is plainly improper
from a perspective of statutory construction. It is even more improper that the FID now seeks
millions of dollars in penalties after the fact, though at the same time it has fought TitleMax
tooth and nail to arrive at the simple and reasonable solution of obtaining a judicial interpretation
of the law, |

Accordingly, this brief sets forth the issues with regard to the FID’s attempted rewrite of
the alleged violated rules, NRS 604A.210, NRS 604A.445, and NAC 604A.230.

IT.
FACTUAL OVERVIEW

Critically, this dispute does not involve the breaking of well-worn black and white rules.
Yet, the FID has gone from giving TitleMax a “Needs Improvement” rating in 2014 to an
“Unsatisfactory” réting in 2015 based solely upon its own interpretation of the law. Notably, the
“Unsatisfactory” rating was issued and this disciplinary proceeding commenced after TitleMax
commenced an action in state court seeking declaratory relief and an interpretation of these rules.

Specifically, in 2014, the FID conducted an examination of TitleMax and issued reports
of examination (collectively the “2014 ROEs™) covering statutory and regulatory compliance at
TitleMax’s varicus rctail stores located in the State of Nevada. In the 2014 ROEs, the FID stated
that TitleMax was in violation of NRS 604A.210, NRS 604A.445, and NAC 604A.230. Based
upon the examiner’s incorrect application of NRS 604A.210, NRS 604A.445, and NAC
604A.230, the FID issued a “Needs Improvement” rating, thereby indicating that TitleMax had
demonstrated less than satisfactory compliance in the examination. TitleMax disagreed with the
FID’s legal conclusions and sought declaratory relief in the District Court of Clark County with
the case entitled TitleMax of Nevada, Inc. v. State of Nevada, Department of Business and

Industry and Financial Institutions Division, with case number A719176 (“State Casc”) seeking
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purely declaratory relief in the form of an interpretation of NRS 604.210, NRS 604.445, and
NAC 604A.230, which resulted in the alleged violations. A copy of the Complaint is attached
hereto as Exhibit “A”. Significantly, TitleMax sought no damages, no atlorney’s fees, and no
costs—merely an interpretation of the law.

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
the matter under Chapter 29, the FID would refrain from proceeding to an administrative
hearing. See Email correspondence attached hereto as Exhibit “B”. At the time, the FID had
not threatened that an administrative proceeding would involve a request for substantial
monetary relief. When TitleMax declined to stipulate to a Chapter 29 action in district court, the
FID issued reports of examination for 2015 and again found that TitleMax was in violation of
NRS 604.210, NRS 604.445, and NAC 604A.230. The FID provided that ‘l'itleMax’s rating was
deemed “Unsatisfactory™ and that TitleMax “may be subject to disciplinary action due to the

"

nature of the violations.” The FID then almost immediately commenced this proceeding, not
merely seeking a legal interpretation from this tribunal, but also seeking (for the first time and
without warning) millions of dollars in penalties,

Meanwhile, in the State Case, the FID vigorously and inexplicably opposed any attempt
to have the District Court Judge provide an interpretation of the law. The District Court Judge
recently dismissed the action, ignoring the overriding and basic request for an interpretation of
Nevada law, declining to interpret any of these rules. TitleMax is presently in the process of
filing a Notice of Appeal of that decision.

1, The Alleged Violations of NAC 604A.230,

TitleMax allows co-borrowers to be on a fitle loan. The FID alleges that
TitleMax violated NAC 604A.230(1)(a) in any instance in which it allows a co-borrower on a
loan. Yet, NAC 604A.230 says nothing about co-borrowers. And, TitleMax has repeatedly

encouraged the FID without success to amend its own regulation to conform with its

interpretation (so that other licensees would be bound by the same rules as TitleMax). As set
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forth below, to be successful in this matter, the FID would have to persuade this Administrative
Law Judge to literally rewrite this regulation and, simultancously, ignore basic surety law by
deeming that a co-borrower and a guarantor are one and the same in the cyes of the law.

2, The Alleged Violations of NRS 6044.210 and NRS 604A.445.

TitleMax offers a 210-day installment foan product, which the FID agrees
complies with the applicable statutes and regulations.! At the time of making the title loan,
TitleMax unilaterally offers each borrower under the installment loan a grace period of
deferment gratuitously (without additional charge) pursuant to the terms of the Grace Period
Agreement”.”

TitleMax has a policy of working with borrowers and giving them every
opportunity to fulfill their contractual obligations and thus avoid defaults. Indeed, it is the poal
for TitleMax for each customer to repay the loan, not for TitleMax to repossess any motor
vehicle. As such, TitleMax has adopted customer friendly policies to allow borrowers grace
periods without additional charge. There are no additional charges or increased inferest. The
customer merely has to pay the original interest that was agreed to in the loan agreement
during the grace gwriad.3 The Grace Period Agreement provides:

Consideration. You acknowledge and agree that you and
we entered into a 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 obligation to pay simple interest under the
Loan Agreement remains unchanged. Other than the
interest and fees originally provided for in the Title Loan
Agreement, we do not charge you any additional fees or
inferest for entering into this Grace Period Payments
Deferment Agreement,

" Comp. 7.

% A copy of the Grace Period Agreement is attached hereto as Exhibit “C”.
 Exh. C.

1 1d, (emphasis added).
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Under the Grace Period Agreement (as well as the Loan Agreement), the borrower always has
the right to prepay without penalty.

In addition, the Grace Period Agreement obtains each borrower’s written
acknowledgement and agreement that simple interest continues to accrue as set forth in the loan
agreement, Specifically, it provides:

Acknowledgment of Simple Interest Accrual.  You
acknowledge that we use the simple interest method to
calculate and accrue the 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 amount scheduled and on the scheduled
Payment Dates. The original Payment Schedule in_the
Loan Agreement provided for payments which would
ratably and fully amortize the entire Principal Amount
and interest payable, The interest rate under the Loan
Agreement remaims unchanged. You acknowledge that
simple inferest 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 (it) payment
in full. Now that the Payment 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 inferest payable over a
longer period of fime 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 l.oan Agreement. You
further agree that in setting the amount of the pavments
and dates of the payments, we have estimated the
acerued inferest 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
decrcase the amount of interest you owe. Making a
payment in an amount greater than scheduled above may
decrease the amount of interest you owe. Late payments
may_increase the amount of interest you owe. The
amount of this increase or decrease will be reflected 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 installment due date. You may
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request a payoff at any time (emphasis added).’

Even though the law does not require a grace period, TitleMax offers a grace period at the outset
of the loan for a variety of reasons. The “grace period” policy allows borrowers the opportunity
to elect to reduce their monthly obligations and allows borrowers to make informed decisions
about their cash flow throughout the loan process. One of the benefits a borrower may receive in
entering into a Grace Period Agreement is that the monthly payment for the borrower is lower
than originally scheduled under the Loan Agreement. While paying down debt has its obvious
benefits, it is equally important for many borrowers to reduce monthly payment obligations.
Thus, many of TitleMax’s 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.

TitleMax only makes available its “grace period” program for those borrowers not
currently in default and who want such option. TitleMax does not seck to change the terms of

the loan, does not impose charges for offering the grace period, does not impose “additiongl”

interest, and does not exact other concessions, as a traditional lender might when it offers or
refinances a loan. Borrowers may also make thei.r payments as originally scheduled, even
though they have entered into a Grace Period Agreement. TitleMax charges 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. TitleMax fully complies with NRS 604A.475 for those customers requesting a
repayment plan after default. Notably, since TitleMax has refrained from offering a grace
pertod, it has received complaints from customers who have expressed dissatisfaction that the
product is not currently évai]able.

Despite the foregoing, the FII found that TitleMax’s offering of the grace period
violated NRS 604A.210 and 604.A445, The FID seemingly ignores that TitleMax offers the

grace period gratuitously, without additional charge, and without additional interest.

I

1.
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1L
LEGAL ISSUES

A, The Grace Period Agreement Does Not Violate NRS 604A.210 or NRS 604A.445
As set forth above, TitleMax does not charge any fees to grant a grace period, and does
not charge any additional fecs or additional interest on an outstanding loan during such a grace
period, which is what the state requires. In fact, the grace period is offered unilaterally at the
outset of the loan, and is contained in the original loan agreement language--the customer
merely elects to take advantage of it—there is nothing “additional” about the grace period. Yet,
despite these undisputed facts, the FID contends that TitleMax violated NRS 604A.210 and
604A.445 by allowing iis customers to enter into the Grace Period Agreement. The FIIYs
interpretation of these statutes 1s incorrect.
1. The FII's Interpretation of NRS 604A.210 Is Wrong
The FID has taken 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. The
alleged statute violated, 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:
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.”

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 must completely strike the word “additional”
from the statute. Yet, the FID does not have the power to unilaterally rewrite a statute.

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 provisions must be construed “in a way that would not render words or phrases

8 NRS 604A.210 (emphasis added).
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superfluous or make provisions nugatory.”’ If it is the FID’s 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 cxceed the total interest contracted to be paid within 210 days,
it is also misguided. This view would again render the word “additional” meaningless and
superfluous, which is contrary to well-settled maxims of statutory construction.® Without
question, the plain reading of the statute allows the otriginal contractual interest on a title loan to
accrue during a grace period and only prevents interest thal is “additional” to the contractual
simple interest.

In addition, Nevada law compels the use of common sense when interpreting
statutes.” 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 01‘iginal term plus the grace
period would always be higher than the interest accrued only for the original term assuming the
loan was repaid pursuant to its original terms. Therefore, under the FID’s apparent
interpretation, the word “additional” is again rendered meaningless and superfluous, as the
Legislature could have just omitted that word and prohibited all interest during the grace period
and reached the same conclusion.

Significantly, the legislative history involving NRS 604A.210 supports
TitleMax’s position. In April 2005, Sections 13 and 23 of Assembly Bill (“AB”) 384, were re-
written and added to what 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 interest on the outstanding loan during such a grace period.'

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 Iaw. This

" Southern Nev. Homebuilders Ass’n v. Clark County, 121 Nev. 446, 449, 117 P.3d 171, 173 (2005) (quotation
omitted).

& In re Steven Daniel P., 129 Nev. —, 309 P.3d 1041, 1043-44 (2013),

? Southern Nev. Homebuilders, 121 Nev. at 449, 117 P.3d at 173; Matter of Petition of Phillip A.C., 122 Nev. 1284,
1293 (2006),

" A copy of the original Section 23 is attached hereto as Exhibit “D”.
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legislative change is not only significant, it alone is dispositive of this matter, because it
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.!! 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.”’]2
Thus, “[w]here Congress includes [certain] language in an earlier version of a bill but deletes it
prior to enactment, it may be presumed that the [omitted text] was not intended.””® 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 Grace Period Amendment violates 604A.445(3)(b),(¢c),

and (d). Again, the FID)’s interpretation and application is incorrect. The relevant portion of the

claimed violated statute, 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."

By its very terms, NRS 604A.445(3) only governs the “original term” of a title loan. [t says

nothing about grace periods. As it states very clearly, these loan durations are

Y Soe Coast Hotels & Casinos, Inc. v, Nev. State Labor Comm 'n, 117 Nev. 835, 841, 34 P.3d 546, 550 (2001),

2 INS v. Cardozu—Fonseca, 480 1.8, 421, 442 (1987).

5 pussello 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™); Southern Puac. Transp. Co. v, Usery, 539 F.2d 386, 390-91 (5th Cir. 1976); Bonner v, City of Prichard,
661 F.2d 1206, 1207 (i 1th Cir. 1981) (en banc).

" NRS 604A.445 (emphasis added).
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“fnjotwithstanding any other provision of this chapter to the contrary.”"® NRS 604A.210 very
clearly allows for additional time for grace periods. Thus, NRS 604A.210 controls the duration
of the foan, not NRS 604A.455—and there is no need to analyze the subsections of NRS
604A.455(3)(a)-(d)."®

The FID’s position is closely related to its argument regarding NRS 604A.210. 1t
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 the fact 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. Respectfully, it is not the place of the FID to unilaterally rewrite a statute. Nor is
this the proper forum to rewrite these statutes. Given that TitleMax is following 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 1D has instead elected to
engage in rulemaking by enforcement in this proceeding. As such, this matter undermines and
displaces the careful separation of powers between the executive, legislative, and judiciary
branches of government.
B. A Co-Borrower Cannot Be A Guarantor,

In the 2014 ROE and 2015 ROE, the FID cited TitleMax for violations of NAC
604A.230.'7 As set forth in the Complaint, the FID claims that a co-borrower on a title loan
violates NAC 604A.230(1)(a) when said co-borrower is not listed on title of the vehicle
associated with said loan. The FID’s position is wrong, The FID’s interpretation not only
ignores basic tenets of statutory interpretation, but is ad hoc rulemaking that violates the notice
and hearing requirements of Nevada’s Administrative Procedure Act, codified in NRS Chapter

233B.

¥ 1d, (emphasis added).

'* Moreover, the FID atlempts to use this statute as a sword to claim that no loan could ever extend past 210 days,
but this provision is not a sword that limits. Rather, it sets forth the time duration “allowed” if certain requirements
are mel. Indeed, NRS 604A.445 provides that a loan “may be up to 210 days”™ if four requirements are met. Yet, of
course, NRS 604A.445 has no application because NRS 604A.210 controls the duration of a Joan that involves a
grace period.

7 Comp. 111.
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1. The Plain Language of the Regulation Contradicts the FID’s Intexrpretation
This regulation at issue is unambiguous and must be interpreted according to its
plain language. The regulation states simply that:
I. A licensee shall not:

(@) Reguire or accept a guarantor to a transaction entered into
with a customer.'®

Thus, by its plain terms, NAC 604A.230(1)(a) has no application whatsoever to co-borrowers.

It is a basic tenet of statutory interpretation that an unambiguous provision must
be interpreted according to its plain meaning.® 1t is clear that NAC 604A.230 enly prohibits “a
guarantor” from guaranteeing a title loan. The FID cannot add a separate or additional meaning
to this plain and clear regulation. Indeed, when interpreting the plain language of a statute,
Nevada courts “presume that the Legislature intended to use words in their usual and natural

" Thus, the existence of a co-borrower cannot trigger a violation of NAC

meaning.
604A.230(1)(a).

Because of this regulation’s silence as to co-borrowers, for the FID to claim that
there is a violation of NAC 604A.230(1)(a) whenever a co-borrower on a title loan is not on the
vehicle’s title, the FID must ignore basic legal principles of sureties and treat co-borrowers and
guarantors as one and the same. This is an absurd reading of the regulation and must be
rejected—a co-borrower is not a guarantor under the law. Indeed, the most poignant difference
between a co-borrower and a guarantor is a co-borrower is a principal obligor while a guarantor

21 A co-borrower is primarily Hable on the loan and whether his or her

is a secondary obligor,
fellow debtor defaults or has defenses is not pertinent to his or her obligation to repay. A
guarantor, on the other hand, is not liable at all, unless the principal obligor defaults, Indeed, to

collect on a guaranty, a lender would have to prove the default by the underlying borrower,

" NAC 604A.230(1)(a)(emphasis added).

'% See, e.g., We The People Nev. ex rel. Angle v, Miller, 124 Nev, 874, 881, 192 P.3d 1166, 1170 (2008} (explaining
that this court interprets unambiguous language “in accordance with its plain meaning"); State Dep’t of Ins, v.
Humana Health, Ins., 112 Nev. 356, 360 (1999).

® McGrath v, Dep't of Public Safety, 123 Nev. 120, 123, 159 P.3d 239, 241 (2007).

2 See, e.g, RESTATEMENT (THIRD) OF SURETYSHIP & GUARANTY § 15.
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which, of course, is not the case with the co-borrower arrangement.”” These distinctions between
a co-obligor and a guarantor render the FID’s position erroneous.

In the Complaint, the FID misinterpret two statutory definitions in an attempt to
establish a co-borrower could violate NAC 604A.230(1)(a).> The FID appears to claim that
only owners of vehicles can be borrowers on title loans. This is not accurate. To make this
assertion, the FID focuses on just five words of NRS 604A.105, which defined title loans, and
purposefully ignores the rest of the statute. NRS 604A.105 provides:

L. “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 cither:

(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.

The portion relied upon by the FID, NRS 604A.105(1)(b)(1), merely discusses how to secure the
loan. However, the FII} ignores NRS 604A.105(1)(b)(2), which is an alternative to subseetion
(b)(1) and does not require that the customer legally own the vehicle. Indeed, the other option to
secure the vehicle, NRS 604A.105(1)(b)(2), has no mention of requiring the customer or
borrower to be on the title, Next, the FID cites to the definition of “title to vehicle” or “title” and
it is completely silent as to a customer or borrower. Indeed, in the statutory definition of vehicle,

Nevada law does not include any requirement that the vehicle be owned by the botrower.”

2 gpr £.G., RESTATEMENT (THIRD) OF SURETYSHIP & GUARANTY § 22,

% See Comp. 4 46, 47. It does not appear that the FID is now, sudderly claiming a violation of NRS 604A.105 and
NRS 604A.115, but merely is citing to these statutes to support their argument surrounding NAC 604A.230(1)(a).
Comp. §{ 46, 47, Indeed, these are just statutory definitions and cannot be violated. NRS 604A.010 provides “[a]
used in this chapter, unless the context otherwise requires, the words and terms defined in NRS 604A.015 to
604A.125, inclusive, have the meanings ascribed to them in those sections,”

2 NRS 604A.105.

»NRS 604A.125.
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Very simply, as a matier of law, there cannot be a violation of NAC
604A.230(1)(a) based upon the mere existence of a co-borrower, which is fatal to the FID’s
interpretation of the regulation.

2, The FID is Violating Nevada’s Administrative Procedures Act

Significantly, NAC 604A.230 is a regulation promulgated by the FID. Yet it is the FID’s
own plain language with which it now seems to take issue. And, even more significantly, the
FID has the power to change NAC 604A.230 at any time—following the procedures set forth by
the Nevada Legislature.

Thus, this is an issue that could have been (and still can be) easily remedied, Because
this is a regulation that was created by the FID, it is one that that can be amended by the FID.
TitleMax has urged the FID to do this repeatedly, and TitleMax would support such a change to
the regulation because all licensees would then bound by the same rules, rather than some
licensees obtaining a competitive advantage over others based upon the enforcement limitations
of the FID. Yet, the FID has shown no interest in such a proposal and has not conducted any
foltow up rulemaking for NAC 604A.230

Rather, without following Nevada’s process, the FID just unilaterally made new rules for
licensees to follow. This should not be tolerated. Indeed, this type of conduct is prohibited by
Nevada law.

There can be no question that the FID’s rule to prevent co-berrowers from being on a title
loan is a regulation. NRS 233B.038(1) defines a “regulation” as:

(a) An agency rule, standard, directive or statement of general
applicability which effectuates or interprets law or policy, or
describes the organization, procedure or practice requircments of
any agency;

(b) A proposed regulation;

() The amendment or repeal of a prior regulation; and

(d) The general application by an agency of a written policy,
interpretation, process or procedure to determine whether a person

is in compliance with a federal or state statule or regulation in
order to assess a fine, monetary penalty or monetary interest.

% 3338.038(1)
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The Nevada Supreme Court has stated that “‘[a] properly adopted substantive rule establishes a
standard of conduct which has the force of law.”™®’ However, when an agency engages in
conduct that constitutes the making of a regulation, it must adhere fo the notice and hearing
requirements set forth under NRS 233B.060 and 233B.061.%® Here, the notice and hearing
requirements were ignored and the FID has engaged in ad hoc rulemaking.
C. There Cannot Be Any Finding of Willfulness Against TitleMax

The FID has accused TitleMax of willfully violating the law and regulations. Yet, there
cannot be a finding of willfulness when the law is unsettied as it is.¥ To establish willfulness,
the FID must establish that TitleMax violated Chapter NRS 604A in an inlentional, deliberate,

® Indeed, because there is a bona fide dispute as to the

knowing, and voluntary manner.’
interpretation of the subject laws, the FID cannot establish any of these elements, While
TitleMax allowed co-borrowers on title loans and customers to execute the Grace Period
Agreement, TitleMax did so without knowing either act would violate any provision of NRS
Chapter 604 A—still to this day TitleMax adamantly believes both acts are lawful. Thus, because
of the good faith dispute as to the law, the FID cannot establish that TitleMax intentionally,
deliberately, knowingly, or voluntarily vielated NRS Chapter 604A. This good faith dispute is
evidence by TitleMax’s repeated, and costly aclions, to obtain a legal ruling from the Court as to

the law.

{11

7 State Bd. Equal. v. Sierra Pac. Power, 97 Nev. 461, 464, 634 P.2d 461, 463 (1981)(quoting Pacific Gas &
Electric Co. v. Federal Power Com’n, 506 F.2d 33, 38 (D.C.Cir.1974)).

2 Southern Nevada Operating Engineers Contract Compliance Trust v. Johnson, 121 Nev. 523, 528, 119 P.3d 720,
724 (2005). TitleMax notes that these same arguments apply to the FID’s charges that TitieMax violated NRS
604A.210 and 604A.4435, as the FID has the power to promulgate regulations implementing the statutes over which
it has jurisdiction.

? The unsettled state of the law precludes a finding of willfulness. See, e.g, In re Stancil, 487 B.R, 331, 343 (Bk.
D.D.C. 2013) (“when the law is sufficiently unsettled, willful violation of the statutory command is absent....");
United States v. Kahriger, 210 F.2d 565 (3d Cir. 1954) (same); Pignataro v. Port Auth, of N.Y. and N.J., 2008 WL
2625356, at *3 (June 27, 2008) (“While stubborn non-compliance in the face of contrary judicial authority might
well constitute willfulness, good faith adherence to, and defense of, those policies when the law is unsettled does not
establish a willful violation.”), It is particularly frustrating that the FID secks penalties for willful
noncompliance when, at the very same time, it has fought so hard to avoid any judicial interpretation_of these
laws. The FID cannot have it both ways in this regard and, given the foregoing authority, its assertions of a
“willful” violation must be rejected,

® See, e.y, Advanced Century Steel, Inc. v. State, Div. of Indus. Relations, Occupational Safety and Heaith Section,
122 Nev. 584, 137 P.3d 1155 (2006} (providing definition of “willfulness” that was not defined by statute.)
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v,
CONCLUSION

As set forth above, FID’s interpretation of the alleged violated statutes, NRS 604A.210
and NRS 604A.445, and the alleged violated regulation, NAC 604A.230, are wrong. The FID
has refused to seek an interpretation of these rules, and rather seeks to punish TitleMax for
daring to disagree with its interpretation, Accordingly, TitleMax requests an interpretation of
these rules for the purpose of this proceeding.

TitleMax thanks this Administrative Law Judge for its time and attention to this matter,

DATED this 12th day of February 2016.

Patgick J. Retily, Hs
Joseph G. Went, s

9555 Hillwood \
Las Vegas, Nevada 89134

Attorneys for TitleMax of Nevada, Inc.
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CERTIFICATE OF SERVICE

I hereby cerlify (hat on the 12th day of February, 2016, a true and correct copy of the
foregoing TITLEMAX OF NEVADA, INC’S ADMINISTRATIVE HEARING BRIEF
AND MOTION FOR DECLARATION REGARDING INTERPRETATION OF NEVADA
LAW was scrved by the following method(s).

DI US. Mail: by depositing same in the United States mail, first class postage fully
prepaid to the persons and addresses listed below:

Denise S. McKay, Esq. Adam Paul Laxalt
Administrative Law Judge Attorney General
Nevada Division of Business & Industry David . Pope
555 E, Washington Avenue, Suite 4900 St. Deputy Attorney General
Las Vegas, Nevada 89101 555 E. Washinglon Ave., Suite 3900
Tel: (702) 486-7041 Las Vegas, NV 89101
Tel: (702) 486-3420
Hearing Officer Fax: (702) 486-3416

Attorneys for State of Nevada Depariment of
Business and Industry Financial Instifutions
Division

< Email: by electronically delivering a copy via email to the following e-mail address:

Denise S. McKay, Esq. David J. Pope

Email: dsmckay({@business.nv.gov Sr. Deputy Attorney General
Email: dpope@ag.nv.goyv
Attorneys for State of Nevada Depariment of
Business and Industry Financial Institutions

Division

D Facsimile: by faxing a copy to the following numbers referenced below:
racsumile: vy g Py

n Employee of Hitland & Hart e

|
L
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COMP

Patrick J. Reilly, Esq.
Nevada Bar No, 6103
Joseph G. Went, Esq.
Nevada Bar Ne. 9220
HOLLAND & HART LLP
9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134
Tel: (702) 669-4600

Fax: (702) 669-4650
preilly@hollandharf.com

Attorneys for Plaintiff

Electronically Filed
08/01/2015 09:31:47 AM

A b o

CLERK OF THE COURT

DISTRICT COURT
CLARK COUNTY, NEVADA
TITLEMAX OF NEVADA, INC,, a Nevada| CaseNo.: A-15-719176-C
corporation,
Dept. Nou XXI
Plaintiff,
Vs, COMPLAINT

STATE OF NEVADA, DEPARTMENT OF
BUSINESS AND INDUSTRY FINANCIAL

Exempt from Arbitration—NAR 3(A)
Action Seeking Declaratory 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 Complaint against
State of Nevada, Department of Business and Industry, Financial Institutions Division (the
“FID"), hereby states and alleges as follows:

PARTIES, JURISDICTION, AND VENUE

1. TitleMax is an entity 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 jurisdiction over the FID in accordance with NRS 14.065, on the

grounds that such jurisdiction is not inconsistent with the Nevada Constitution or the United

APP 015565

ROA 010888

Page t of 4
76787213




Holland & Hart LLP
9555 Hillwood Drive, Second Floor

Las Vegas, Nevada 89134

W 3 &N

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
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 Judicial 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 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 “ROESs”™) covering statutory and regulatory compliance at TitteMax’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 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 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 to contest

such findings or conclusions.
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Holland & Hart LLP
9555 Hillwood Drive, Second Floor

15. NAC 604A.230 does not prohibit the underwriting of a title loan with a co-
borrower as a principal obligor.

INCORRECT CONCLUSONS IN ROEs RELATED TO

NRS 604A.210 AND NRS 604A.445

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

17.  The FID examiner’s conclusion was incorrect in determining that the foregoing
constituted a violation of NRS 604A.210 and NRS 604A.445,

18.  Based on the examiner’s 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.

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

FIRST CLAIM FOR RELIEF

(Declaratory Relief)

20.  TitleMax hereby repeats, realleges, and incorporates all of the allegations
contained in the preceding paragraphs as though fully set forth herein,

21. A true and ripe controversy exists between TilleMax and the FID as to the
interpretation and application of NRS 604A.210, NRS 604A.445, and NAC 604A.230, in
particular as to whether TitleMax “violated” said statutes and regulation,

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

23.  TitleMax seeks a declaration that the Deferment Agreement does not violate NRS

604A.210 or NRS 604A.445.
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24.  Declaratory relief is necessary to determine the foregoing rights, status, ot other

legal relations thercunder.

PRAYER FOR RELIEF

WHEREFORE, TitleMax demands judgment against Defendant as follows:
1. For declaratory relief as described herein; and

2. For such other and further relief as the Coy e t and proper.

DATED this 29th day of May, 2015.

6555 Hillwood 1'ive, Second Floor
Las Vegas, Ne

Attorneys for Plaintiff
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Patrick Reilly

From: Christopher A. Eccles <CEccles@ag.nv.gov>
Sent: _ Thursday, July 23, 2015 12:15 PM

To: Patrick Reilly

Cc: David J. Pope

Subject: RE: Joint Declaratory Relief

Harveen said the report is going out today or tomorrow. FID will not bring an adminisirative 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 only for the addressee{s) and may contain information that is privileged and confidential. If the reader of
the message is not the intended reciplent or an authorized representative of the intended recipient, I did not infend to waive and do not walve any
privileges or the confidentiality of the niessages and attachments, and you are hereby notified that any dissemination of this communication is strictly
prohibited, If you receive this comsmunication in error, please notify ne immediately by e-mail at ceccles@aag.nv.gov and delete the message and
attachments from your computer and network. Thank yous.

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

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

To: Christopher A. Eccles

Cc: David 1. Pope

Subject: RE: Joint Declaratory Relief

Chiis,

{ never heard back as to whether 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?
Tharks.

Patrick J. Reilly, £sq.

Holland & Hart LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134
www. holfandhart com
Telephone (702) 222-2542
Cell Phone (702) 882-0112
Facsimile (702) 669-4650

CONFIDENTIALITY NOTICE: This message is confidential and may be privileged. If you believe that this email has been sent to you in error, please reply o the
sender that you received the message in error; then please delete this e-nail. Thank you.
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From: Christopher A. Eccles [mailto:CEccles@ag.nv.gov]
Sent: Wednesday, July 15, 2015 11:12 AM

To: Patrick Reilly

Cc: David J. Pope

Subject: RE: Joint Declaratory Relief

Yes, you heard wrong. TitleMax did recelve 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 confirm this.

Thanks,

Chris Eccles
Deputy Attorney General

This message and attachments are intended only fer the addressee(s) and may contain infarmation 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 rot intend to waive and do not waive any
privileges or the confidentiality of the messages and attachments, and you are hereby notified that any dissemination of this comimunication is strictly
prohibited. IF you receive this comimunication in error, please notify me immediately by e-mail at ceccles@ag.nv.gev and delete the message and
attachments from your computer and network. Thank you.

From: Patrick Reilly [mailto; PReilly@hoilandhart.com]
Sent: Wednesday, July 15, 2015 8:52 AM

To: Christopher A, Eccles

Cc: David 1. Pope

Subject; RE: Joint Declaratory Relief

Thanks Chris. Just as a follow up, | understood from our conversation that TitleMax had received an Unsatisfactory last
year and was about to get another one this year. 1 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 29 proceeding?

Pat

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

To: Patrick Reilly

Cc: David J. Pope

Subject: RE: Joint Declaratory Relief

Thanks, Pat. Yes, ! agree that if we convert to a Chapter 29 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 addressee(s) and may contain 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, 1 did not intend to waive and do not waive any
privileges or the confidentiality of the messages and attachments, and you ara hereby notified that any dissemination of this communication is strictly

prohibited. If you receive this communication in esror, please notify me immediately by e-mail at ceccles v.gov and delete the message and
attachments from your computer and network. Thank you, ’7 1
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From: Patrick Reilly [mailto:PReilly@hollandhart.com]
Sent: Monday, July 13, 2015 11:29 AM

To: Christopher A. Eccles

Cc: David 1. Pope

Subject: RE: Joint Declaratory Relief

I'm checking with the client. The initial response to 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 29 dispute, we could simply set a briefing schedule by stipulation.

Thanks.

From: Christopher A. Eccles [mailto:CEccles@ag.nv.gov]
Sent: Monday, July 13, 2015 10:10 AM

To: Patrick Reiily

Cc: David ). Pope

Subject: RE: Joint Declaratory Relief

Are you agreeable to an extension the 31°7?
Thanks,

Chris Eccles
Deputy Attorney General

This message and attachments are intended only for the addressee(s) and may contain information that is privileged and confidentfal, If the reader of
the message is not the intendad recipient or an authorized representative of the intended recipier, 1 did not inkend to waive and do not waive any
privifeges or the confidentiality of the messages and attachments, and you are hereby notified that any dissemination of this communication is strictly
prohibited. If you receive this communication in errar, please notify me imimediately by e-mall at cacdles@ag.nv.qov and delete the message and
attachments from your computer and network. Thank you.

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

Sent: Monday, July 13, 2015 13:03 AM

To: Christopher A. Eccles

Cc: David 1. Pope

Subject: RE: Joint Declaratory Relief

I 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.

Fraom: Christopher A. Eccles [mailto:CEccles@ag.nv.gov]
Sent: Monday, July 13, 2015 9:41 AM

To: Patrick Reilly

Cc: David J. Pope

Subject: Joint Declaratory Relief

Hi Pat,

Is there any headway on the possibility of TitieMax converting to a Chapter 29? 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 let us know and thanks.
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CHAPTER 29 - SUBMITTING A CONTROVERSY WITHOUT ACTION

NRS 29.010 Submission of a controversy witheut action.
NRS 29.020 Entry of judgment; judgment roll.
NRS 29.030 Enforcement and appeal of judgment.

NRS 29.010 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 a case containing the facts upon which the controversy depends, and present a
submission of the same to any court which should have jurisdiction if an action had been brought. But it must appear, by affidavit, that
the controversy is real, and the proceedings in good faith, to determine the rights of the parties. 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 roll. Judgment shall be entered in the judgment book as in other cases, but
without costs for any proceeding prior to the trial. The case, the submission and a copy of the judgment shall constitute the judgment
rodl,

[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 only for the addressee(s) and may contain information that is privileged and confidential, If the reader of
the message is not the intended reciplent or an authorized representative of the intended recipient, I did not intend to waive and do 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

prohibited. If you receive this communication in error, please notify me immediately by e-mall at ceccles@ag.nv.aov and delete the message and
attachments from your computer and network, Thank you.
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GRACE PERIOD PAYMENTS DEFERMENT AGREEMENT

Date;  <Prin{ Date> Account Mumber: <Loan 10>

Cuslomer Name: <Customer First | Licensse Name: <TillsMax of Nevada, Inc. dibfa <prand>>

Middle Last> Address: <Store Address, City, Stale Zip>
Address: <Customer Address, City,
State Zip> Vehisle Information: <Vehicla Year Make Model, VIN>

Co-Bormower Name: <Joint Applicant
First Middle Last>

Address: <Joint Applicant Address,
City, State Zip>

Definitions and Terms. In this Grace Pericd Payments Deferment Agreement, “cuslomer,” *you,’ and “your" mean the customer
who signed it, “Licensee”, "we”, “us” and "our” mean TitleMax of Nevada, Inc, dibfa TilleMax, a tille loan services provider ficensed
and regulaled by fhe Nevada Financial Insfilutions Division, 2785 E Desert inn Road, Suite 180, Las Vegas, Nevada 69121, Phone:
(702) 486-4120, Fax: (702} 486-4563, hitp:hwww fid state.nv.us!. The word "Motor Vehicle” means the vehicle identified above. The
word “Tille” means a certificate of title or ownership to the Motor Vehicle,

Gonsideration. You acknowledge and agree that you and we entered into a Tile Loan Agreement on <Lgan Origination Date>
{‘Loan Agresment”} Under the Tille 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 & “Grace Period” and you are voluntartly
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 Perlod” it is not an "extenston” as defined In NRS. 604A.065. Under the Title Loan Agreement,
your obligation to pay simple interest under the Loan Agreement remains unchangad, Other than the interest and fees originally
provided for in the Tifle Loan Agreement, we do nol charge you any additional fees of interest for enlering infe this Grace Period
Payments Deferment Agreerment.

© NOW THEREFORE, In consideration of the mutual promises, herein you and we agree to e payments deferment in this
written and signed Grace Period Payments Deferment Agresmenl,

Graco Period Payments Deferment, |n the Tille Loan Agreement, you agreed to maks your schaduled payments in the amounts
and on the dates set forth in the Payment Schedule listed in the Federal Truth In Lending Disclosures at the address indicated
above, or at such other address as we direct you in wriling. During this Grace Perlod, we have agreed to amend, modify, and defer
your payments as set forth befow in the Grace Period Payments Deferment Schedule. Therefore, you and we agree to the amended
and deferred payments and periods sel forth below in the Grace Period Payments Defermeni Schedule. Therefore, you agree lo pay
us in cash the amount owing on the dates st forth in the Grace Period Payments Deferment Schedule set forth below. If any
Deferred Due Dale falls on a dale we are not open for business, then you agree lo pay us on the nex! business day, and we will
credit such payment, as if we received It on the appropriate Deferred Due Dals. The Grace Period Payments Deferment Agreement
wilt be consummated upon the date you sign it. Time is of the essence in this Grace Period Paymenis Defermeni Agreemant. We
will not attempt fo collect an amount that Is grealer than the amount owed, We will not attempt to collect the oulstanding balance
during the term of the Grace Period by process of alternative dispute resolulion, by repossessing the Motor Vehicle or by exercising
any other right we have under Nevada law, unless you defaull on the Grace Period Payments Deferment Agreement,

Grace Periods Payments Deferment Schedule

Paymeni Number Amount of Payment Deferred Periodic Due Bate
1 <mterest Cnly Pymint | <First 30 Day Due Dale>
on New Principal Bal.>
2 ‘same as ahove A Plus 30 Days
3 Asame as above A Plus 30 Days
4 "same as above A Plus 30 Days
5 Agame as ahove A Plus 30 Days
8 hsame as above A Plus 30 Days

Any comments or questions may be directed to Customer Service at the fallowing toll-free number: (800) 804-6368.
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7 fsame as above A Plys 30 Days -
8 <Mew Principal  bal. | #Plus 30 Days
divided by 7>
9 <New Pringipal bal, * Plus 30 Days
divided by 7>
10 <New Principal bat, A Plus 30 Days
divided by 7>
1 <New Principal bal. & Plus 30 Days
divided by 7>
12 <New Principal bal. A Plus 30 Days
divided by 7>
13 <New Principai bal, A Plus 30 Days
divided by 7>
14 <New Pringipal bal. A Plys 30 Days
divided by 7> *If odd
amt lisi odd amt hers
The loial amounl pai¢ alter | Total of above columns
making all payments under the
terms of ihe Grace Perod
Payments Deferment Agreement:

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.

Right to Rescind. You have the right to rescind this Grace Period Payments Deferment Agreement. You may rescind on or hefore
the close of business on the next day of business at the location where the Grace Period Payments Deferment Agreement was
initiated. To rescind, you must coma ta the focation where the Grace Peried Payments Deferment Agreament was initiated and sign
a Cancellation of the Grace Period Payments Deferment Agreement. If you rescind, then we will not charge you any amount for
rescinding, and you will be required to make the payments as originally scheduled in the Title Loan Agreemen.

Prepayment, You may also pay us in full or make prepayments at any time, without an additionaf charge or feo, hefore the final
Deferred Periodic Due Date. fyou pay the total amount due under the terms of the Tille Loan Agreement in fulf, as deferred through
negoliations and agreed to herein, then we shall feturn the Thle to you. You may also make partial prepayments under this Grace
Period Payments Deferment Agreement at any time without an additional charge or fee.

Repayment Plan Disclosure: If you default on the foan and this Grace Period Deferred Payments Agreement, we must
offer a Repayment Plan to you before we commence any clvil action or process of alternative dispute resolufion, or
hofore we ropossesses the Motor Vehicle.

Default and Repayment Plan. You will be In default under Grace Pericd Payments Deferment Agreement If you fail to keep any
promise made herein, Such default cccurs on the day immedialely [ollowing the date of your failure fo perform as described herein.
We may waive a default and reinstate your account to good status if you bring your account currenl or make satisfactory payment
arrangements with us. You will have the opportunity o enter into a Repaymant Plan with & term of al least 90 days after the Date of
Default on the Grace Pariod Paymenis Deferment Agreement. Under the terms of any Repayment Plan and pursuant to Nevada
law: (1} you must enter into the Repayment Plan not lafer than 30 days after the date of default, uniess we allow a longer peried; (2)
we will allow the period for repayment to extend at least 90 days after the date of defaull, unless you agree to a shorter term; and (3)
we may require you to make an initial payment of not more than 20 percent of the tolal amount due under the Repayment Plan. If
you entar info a Repayment Plan, we will honor the terms and we will not charge any ofher amount as an incident to or as a condition
of entering into a Repayment Plan, Such an amount includes, without limitation: (a) any Interes!, regardless of the name given 10
the interest, other than the interest charged pursuant to the original loan agreament at a rate which does not exceed the rate charged
during the term of the original loan agreement; ot (b) any crigination fees, set-up fees, collection fess, fransaction fees, negoliation
fees, handiing fees, processing fees, late fees, default faes or any other fees, regardiess of the name given ko the fee, Additionally, if
you enier into a Repayment, we will honor the terms of the Repayment Plan, and unless otherwise authorized by Navada law we will
not {i) accept any additional securlty or coilateral from you to enter info the Repayment Plan; {ii) sell to you any insurance {iii) require
you to purchase insurance or any olher goads or services 1o enter into the Repayment Plan; (iv) make any other loan to you, unless
you are seeking multiple loans that do not exceed the limit set forth under Nevaca law; (v) allempt to coflect the outstanding balance

Any comments or questions may be directed to Customer Service at the following toll-free number: (800) 804-5368,

M. TB.NV.grace-period-deferment-agm!.1.22.2014 APP O ]-P 45 ?537 6

TMX 81 - 00002

ROA 010899




during the term of the Repayment Plan by repossessing the Vehicle uniess you default on the Repayment Plan or (vi) attempl to
collect an amount that is greater than the amount owed under the terms of the Repayment Plan. Therefore, If you (1) default on
Grace Period Payments Deferment Agreemont and do not ener intc a Repayment Pian and we do not waive the defauit, or {Il)
default on Grace Period Payments Deferment Agreement, enter info a Repayment Plan, and default on the terms of the Repayment
Ptan, then we may pursus any remedy Nevada law allows, including seeking rapossession and sale of the Motor Vehicle.

Securlty Interest. You have glven us possession of the Title to the vehicle, and granted us a securily interost in the Tille. We
continue to maintain our security interest and possession of the Tite during this Grace Perlod Payments Deferment Agreement.

Acknowledgment of Simple interest Accrual. You acknowledge that we use the simple interest method to cafcufale and accrue
the inferest owing under the Loan Agreement. interest is not compounded under the Loan Agreement. You acknowledgs that
simple interest is charged on the oulstanding principal balance. Payments will be applied first to accrued interesi, second to
outstanding charges, if any, and third fo principal. We celoulated and estimated the simple interest under the Loan Agreement and
disclosed in the "Finance Charge” disclosure assuming you would pay sach scheduled payment in the amount scheduled and on the
scheduled Payment Dates, The original Payment Schedule in the Loan Agreement provided for payments which would ratably and
fully amortize the endire Principal Amount and interest payable. The interest rate under the Loan Agreement remains unchanged,
You acknowledge that simple interest is charged on the unpald principal bafance of this Loan Agreement at the daily rate of
_<Origina APRI365 (4 decimals)>_% from the date of this Loan Agreement until the earlier of: (i) the due date of your lasi payment
as set forth in the original Payment Scheduie; or {ii} payment in full. Now that the Payment 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 ime 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 {oan Agreement. You
further agree that in setting the amount of the payments and dates of the payments, we have estimated the accrued interest owing lo
us assurning you make the payments in the amounts scheduled and on the exact dates sel 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 Inferest you owe. Late payments may increase the amount of interesl
you owe. The amount of this increase or decrease will be reflected in the final payment. If an sarly payment is less than the
scheduled installment, ther you must pay the difference on or before fhe upcoming instaliment due date. You may request a payoff
at any time.

Governing Law and Assignment. Nevada law governs the Loan Agreement and this Grace Period Payments Deferment
Agreement, except the Federat Arbitration Act {'FAA") governs the Waiver of Jury Trial and Arbitration Provision. We may assign or
transfer the Loan Agreement and Grace Perlod Payments Deferment Agresment or any of our rights,

By signing this Grace Period Payments Deferment Agreement, you acknowledge that it was filted in before you did so and that you
have recelved a completed copy of it. You agree that the Information you provided to before entering into this Grace Period
Payments Deferment Agresment is accurate. You represent that you are not a deblor under any proceeding in bankruptey and have
no intention to file a petition for refief under any chapler of the United States Bankrupicy Code. You acknowledge that you have
read this Grace Perlod Payments Deferment Agreement, and agree to its terms. You further acknowledge that except as |
amendad herein, all of the terms of the Title Loan Agreement remain enforceable Including but not limited to the charging |
of simple intarest and Walver of Jury Trial and Arbitratien Provlsion. |

Acknowledgments. By signing below, you acknowledge that the payment information noted above is accurate, If the term of this
loan is sherter than 210 days, you further represent that the information previcusly provided on the Covered Borrower Ideniification
Statement Is still accurale. You agree to inform the company and sign a new statement if your status as an active duty member of
ihe Armed Forces (Army, Navy, Marine Corps, Air Force, or Coast Guard), or as a dependent or spouse of such member changes.

Dale LICENSEE: TilleMax of Nevada, Inc. dfb/a _sbrand>

Customer's Signalure

Dale
Co-Borrower's Signature lis Authorized Agent Date

Any comments or questions may be directed lo Cuslomer Service at the following toll-free numbper: (800) 804-5368.
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2005 _SESSION (T3rd) A AB384 RI 869

Amendment No. 869

Senate Amendment to Assembly Bill No. 384 Fisst Reprint (BDR 52-806)
Propesed by: Committee on Commerce and Labor

Amendment Box:

Resolves Conflicts with: N/A

Amends:  Summary: No  Title: Yo Preamble: No _ Joint Sponsorship: No Digest: No

ASSEMBLY ACTION Initlal and Date 1 SENATE ACTION Initial and Date
Adopted I3 Lost T | Adopted 11 Lost 1

Conenired In [ Not OO | Concurred In[J Not OO
Receded [ Not [0 i | Recoded (3 Mot )

Amend sec. 2, page 1, line 5, by deleling:
“3 tg 21, and inserting:
“2.510 21.5,7.

Amend the bill as a whole by adding & new section designated sec, 2.5, following sec. 2, to read
ag follows:

«See. 2.5, 1. “Automated loan machine” means any machine or other device, regardless of
the name glven to it or the fechnology used, thet:

(@) Is automated;

() Is designed or intended fo allow & customer, without any additional assistance from
another person, fo receive or attempt to receive a deferred deposit loan or short-term loan through

the machine or other device; and

SIVK?P Date: 5/25/2005

A.B. No, 384—Makes various changes relating to certain short-term, high-interest loans.

MO A

Puge 1 ol 25
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Senate Amendment No. 869 to Assembly Bill No, 384 First Reprint, Pape 2

(c) Is set up, instelled, operated or maintuined by av on behalf of the persen making the loan
or any agent, affiliate or subsidiary of the person.

2. The term does not inctude any machine or other device used directly by a castomer {0
access the Internct unless the machine or other device is made available to the customer by the
person mai‘n!ng the loan or any agent, affilinte or subsidiary of the person.”.

Awmend sec, 8, page 2, by deleting lines 30 and 31 and inserting:

“he extension oF repayment plan does not violate the provisions of this chapter.”.

Amend sec. 9, page 2, ling 35, by deleting “wiitten” and inserting “loan”.

Amend sec. 9, page 3, line 2, by deleting “the electronic” und inserting “an electronic”.

Amend the bill as a whole by adding a new section designated sec. 13.5, following sec. 15, lo
read a8 Tollows!

“Sec, 15.5. “Refund anticipation loan” means « loun offered ot wmade to o taxpayer by a
lender or through a facilitator based on the taxpayer’s anticipated federal income tax refund.”.

Amend sec, 16, pags 3, by deleling lines 32 and 33 and inserting:

“See, 16, “Regulation Z7 means the federal regilations, as amended, 12 C.F.R. Part 226,
adopted pursuant to the Truth in Lending Act and commonly known as Regulation Z.7,

Amend sec. 17, page 3, by deleting fines 37 through 43 and ingerting;

“(u) Charges an annual percentuge rare of more thaw 40 percent; and

(b) Reguires the loan to be paid in full in less than 1 yeur,

2. The term dues not include:

(a) A deferved depoyit loan;

(b) A title loan; ar
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Senate Amendment No. 869 to Assembly Bill No. 384 First Reprint. Pape 3

(c) A refund anticipation loan,”.

Amend sec. 19, page 4, by deleting lines 5 through 1 ! and inserting:
“pursuant to a loan agreement which, under its original ferms:

(n) Charges an annugl percentage rate of more than 35 percent; and

(b} Reguirves the customer to secyre the loan by plving possession of the title to « vehicle
legally owned By the customer to the person making the loan, or jo any agens, affiliate or
subsidiary of the person, whether ar nof the person waking the loan or taking possession of the
fitle perfects a secarly inferest in the vehicle by having the person’s name noted on the title as a
Henholder.

2. The term does not include:

(a) A loan which creates a purchase-money security interest in a vehicle or the refinancing of
any such loan; or

(b) Any other loan for which a vehicle Is used as security or collateral if the person making the
foan,”.

Amend sec. 21, page 4, by deleting lines 17 through 19 and inserting:

“Gue, 21, ¥Tile to a vehicle” or title” means a certificate of title or ownership issied
pursuant (o the laws of this State that identifles the legal owner of'a vehicle or any similar”.

Amend the bill as a whole by adding new sections designated sections 21.2 through 21.8,
following sec. 21, to read as foliows:

“Goe. 212, “Truth in Lending Act” means the federal Truth in Lending Act, as amended, 15

U.8.C. §§ 1601 &f seq.
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Senate Amendment No, 869 to Assembly Bill No. 384 First Reprint. Page 4

See, 21.5. 1. “Vehicle” means any vehicle, whether ov not self-propelled, that is designed
or intended for land transportation if the legal owner of the vehiele is required to have a title.

2. The term includes, withou! limitation:

()} Passenger vehicles;

(b) Recreational vehicles; and

fc) House traflers and travel trailers,

3, The term does not include:

(@) Farm vehicles;

(b) Vehicles of @ common or contract carrier;

(c) Commercial vehicles;

() Construction vehicles;

{e) Military vehicles;

() Vehicles used exclusively upon stationary rails or tracks; ov

() Any other vehicles which are stmilar in nature to the velicles listed in paragraphs (a) to
(5, inclusive, and which the Contmissioner, hy regulatian, exclndes from the definition of
“pehicle.”

Soc. 21.8. 1. As used in thiy chapter, tinless the context otherwise requires, the following
terms have the meanings ascribed (o them in the Truth In Lending Act and Regulation Z:

() “Amonri financed,”

(b} “Annual percentage rate.”

(c) “Fingnce charge.”

(d} “Paymnent schedule.”
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Senate Amendment No. 869 to Assemnbly Bill No, 384 First Reprint. Page 5

{e) “Total of puyments.”

3, For the purposes of this chapter, proper calculation of the amnount financed, annual
percentage rate and finance charge for a loan must be made in accordunce with the Truth in
Lending Act and Regulation Z.",

Amend sec. 23, page 4, line 28, before “loan,” by inserting:

“Ioun or an extension of @',

Amend sec. 23, page 4, line 30, by deleting:
“fues or inferest’ and inserting!

“additional fees or adidittonal interest”.

Amend sec. 27, page 6, between lines 6 and 7, by inserting:

w15, A person who makes a refunnd anticipation {oan, unless the person aperates a check-
cashing service, defevred deposit loan service, shori-term loan service or title loan service.”,

Amend sce. 28, page 6, by deleting lines 7 through 13 and insetting:

“See, 18. 1. The Commissioner may establish by regulition the fees that n licensee who
provides check-cashing services miay impose for cushing checks.

2. The Commissioner shall adopt any other regulations as are”,

Amend sec. 29, page 6, line 24, by deleting “means. ? and inserting:

“means, excepl that the persan sirall nof operate such a service through any aatomated loan
wmaching in violation of the provisions of subsection 3,

3, A person shall not eperate u deferred deposit loun service or short-term loan service

through any antvmated loan machine, and the Commissioner shall not issue a lloense that

authorizes the licensee to conduct business through any autemarted loan machine.”.
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Senate Amendment No. 869 to Assembly Bili No. 384 First Reprint, Page 6

Amend scc. 30, page 6, by deleting lines 26 through 29 and inserting:
“every location at which he conducts busingss under his license:

(@) A notice thai states the fees he charges for pro viding chech-cashing services, deferred
deposit loan services, short-term loan services or ttle loan services.

() A notice that states a toll-fiee telephone nunber to the Office of the Comurissioner (o
kandie concerns or complaints of customers,

w The Commissioner shall adopt vegulations prescribing the form and size of the notlces required
by this subsection,”.

Amend sec. 30, page 6, line 33, after “means,” by inserling:

“except for an automated loan machine prohibited by section 29 of this act,”.

Amend sec. 31, page 7, by deleting lines 11 through 25 and ingesting:

“thy The pature of the sccurity for the loan, i any;

(¢} The date and amount of the loan, amonnt financed, annual percentage rate, finanee
charge, total of payments, payment schednle and o deseription and the amount of every fee
charged, regardless of the name given to the fee and regardless of whether the fee is required to
be ineluded in the finance charge under the Trath in Lending Act and Regulation Z;

(d) A discloswre of the vight of the customer to rescind a loan prevsuant fo the provisions of this
chuptery

{2) A disclosare of the right of the customer to pay fiis toan in full or In part with no additional
charge pursuant (v the provisions of this chaprer;

(9 A diselosure stating that, if the custowmer defuanlts on the loan, the customer has the

opporianity within 30 days of the date of defaule to enter into « repayment plan with a term of at
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Senate Amendment No, 869 to Assembly Bill No. 384 First Reprint, Page 7

least 90 duys, and that the licensee must offer the repapment plan to the customer before the
licensee commences auy vivil action or process of uliernative dispute vesolution or, if apprapriate
for the loan, before the licensee repossesses a vehicle; and

() Any other disclosures required under the Truth in Lending Act and Regulation Z or under
any other applicable federal ov state statute or regulution.”,

Amend sec. 32, page 7, line 30, after “Aes,” by inserting “as amended,”,

Amend sec. 32, page 7, line 33, by deleting “Initintes” and inserting “commiences’.

Amend sec. 32, page 7, line 39, by deleting “is” and inserting “was".

Amend sec, 32, page 7, afler line 45, by inserting:

3. Nohwithstanding any provision of NRS 66.010 te the contrary, if:

() A licensee Intends o commence @ civil action in u Justice’s court against n cuslomer to
collect a debty and

(b The custmwner resides in the county wheve the foan was made,
w (he licensee is requived to commence the civil action in the Justice’s conrt for the township
where the loan was made unless, after the date of defunlt and before the Heensee commences the
civil action, the customer signs an affidavit agreeing to &ry the action in another justice’s cowurt
having jurisdiction over the subject malter and the parties. A Heensee shall not, directly or
indirecely, require, intimidate, threaten or coerce i customer te sign such an wffidavit”.

Amend sec. 33, page 8, line 12, after “Garnish” by inserting:
Yor threalen to garnish”.

Amend sec. 33, page 8, tine 14, after "' Contuer” by inserting:

Sop threaten to contact”,
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Senate Amendment No. 869 to Assembly Bill No, 384 First Reprint. Page 8

Asnend the bill as a whole by adding a new section designated sec. 33.5, following sec, 33, to
read as follows:

“See, 33.5. 1. A lcensee shall not:

(@) Make a deferved deposit loan that exceeds 25 percent of the expected gross monthly income
af the customer when the loan is made; ov

(b) Make u short-ferm loan witich, under the terms of the loan agreemen, requires any
nronthiy papment that exceeds 25 percent of the expected gross monthly income of the castomet.

2. A licensee is not in violation of the provisions of this section if the customer presents
evidence of his gross monthly income to the licensee and represents to fhe licensee in writing that:

@) For a deferved deposit loan, the loan does not exceed 25 percent of his expected gross
monthly income when the loan is made; or

(h) For a short-term loan, the monihly pupment requtired under the terms of the loan
agreement does not exceed 25 percent of is expected gross monthly fncome.”.

Amend gec. 34, page 8, by deleting lines 19 through 38 and inserting:

“See, 34, A licensee shall not make morve than one deferred deposit Ian or shert-termt loan

(o the same customer ui one time or before any ontstanding balance is paid in full o an existing

loan made by that ticensce to the customer unless:

1. The customer is seeking maltiple loans that do not exceed the limits set forth in section

33.5 of this act;
2. The licensee charges the same or a lower annual percentage rate for any additional loans

as he charged for the initinf loan;
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Senate Amendment No. 869 to Assembly Bill No, 384 First Reprint. Pape 9

3. Except for that part of the finance charge which consists of interest only, the licensee does
rot impose any other charge or fee to Initinte any additional loans, excep! that a licensee who
makes deferved deposit loans or sheri-term loans in gecordance with the provisions of subsection
2 of section 43 of this act may charge a reasonable fee for preparing dociments in an amount that
does not exceed $50; and

4. If the additional Inany are deferred deposit loans and the”,

Amend sec. 35, page 9, linc 2, by deleting “mofor”.

Amend sec. 35, page 9, by deleiing lines 7 through 22 and inserting:

“(d) More than one check or written uuthorization for an electronic transfer af monep for cach
deferred deposit Ioan.

(e) A check or written authorization for an electronic transfer of maney for any deferved
deposit loan in an amannt which exceeds the totul of payments set forth in the disclosure
statement regiived by the Truth in Lending Act and Regulation Z that is pro vided to the customer,

2. Take any note or promise to pay which dees not disclose the date and mnount of the loan,
amonni fingueed, annnal percentage rete, finance charge, total of payments, payment schedule
and ¢ description and the amonnt of every fee charged, regardless of the nume given to the fee
and regardless of whether (he fee is required to he included in the Jinance charge under the Truth
in Lending Act and Regalution Z.

3. Take any instrument, including « check or wrilten anthovization for an electronic transfer
of money, in which blanks",

Amend sec. 36, page 9, by deleting Hnes 36 through 38 and inserting:
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Senate Amendment No. 869 to Assembly Bill No. 384 First Reprint. Page 10

%2, Comnence a civil action or any process of alternative dispute vesolution or repossess a
velicle before the customer defanlts wnder the oviginal term of a loan agreement or before the
customer defunlis under any repayment plan, extension or grace period negotiated and agreed”’,

Amend sec. 36, page 10, line 2, before “payment” by inserting “the”,

Amend the bill as & whole by adding a new section designated sec. 36.5, foliowing sec. 36,10
read as follows:

“See, 36.5. Notwithstanding any other provisivn of this chapter to the contrary:

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

2. The title loan muy be extended for not wmove than six additional periods of extension, with
each such perlod not to exceed 30 days, If:

(a) Any interest or charges accrned during the ariginal tevn of the title loan or any period of
extension of the title loan are not capitelized or added to the principal amonnt of the title loan
during any subsequent perlod of extension;

(b) The annual percentage rate charged on the title loitn during any perviod of extension Is not
wore than the annual percentage raie charged on the tide !orr;z during the original termn; and

(¢) 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 connectlon with any extension of the title loan.”,

Amend sec. 37, page 10, line 18, by deleting “meror”.

Amend sec. 37, page 10, by deleting tine 27 and inserting:

“obllgations, employment and ownership of the vehicle; and”,

Amend sce. 38, page 10, line 30, by deleting “chaprer,” and ingerting “section,”.
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Amend sec. 38, page 10, line 35, by deleting:
“to commence a legal action".

Amend ssc. 38, page 10, lines 36, 40, 41 and 43, by deleting “motor™.

Amend sce. 38, page 11, lines 1 and 3, by deleting “motm™.

Amend sec. 38, page 11, by deleting lines 4 through 15 and inserting:

“before he entered into the title loun.

3, If avehicle is repossessed pursuant to (his section

() By the licensee or his employees, the licensee shall make reasonably avallable to the
cusiomer any persenal property in ov upon the vehieley or

(b) By a third party acting on behalf of the licensee, the Heansee shall instruct the thivd party
to nake reasonably available lo the customer uny personul properly in or apon the vehicle.

4. If a cusiomer uses fraud to secure a title loan ov if the customer wrongfully transfers any
interest in the vehicle to a thivd party before the Hile loan is repaid, the licensee may bring a civil
action against the customer for any or all of the following relief:

(0) The amount of the loan obligution, Including, without limitation, the aggregate amount of
the intorest, charges and feey negofivted and agreed fo by the licensee and customer as permitted
under this chapter, less any prior paymenis made by the customer”,

Amend soc, 38, page 11, line 24, by deleting “metor”.

Amend see. 39, page 11, line 31, by deleting “/oan:” and inserting “loan”.

Amend sec. 39, page 12, line 6, by deleting “meotor”.

Amend sec. 40, page 12, line 14, by deleting “cusfomer,” and inserting:

Scustomer ¢ permitted under this chapter,”.
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Amend sec. 40, page 12, line 23, by deleting “motor”.

Amend sec. 42, pages 13 and 14, by delsting lines 7 through 45 on page {3 and lines 1 through 22
on page 14, and inserting:

“Sec, 42, 1. Before a livensee attempts to collect the outstanding balance on a loan in
defunlt by commencing any elvil action or process ef alternative dispute resolution or by
repussessing a vehicle, the licensee shall offer the customer an ppportunily fo enter into d
repayinent plan, The licensee:

(@) Is required to make the offer available o the customer Jor a peviod of af feast 30 days after
the date of default; and

(b} Is not required fo make such an offer more than once for each loan,

2. Notlater than 15 days after the date of default, the licensee shall provide to the customer
written notice of the opportunity to enter into o repaypient plan. The written notice must:

() Bein English, if the initlal transaction was conducted in English, or in Spanish, if the
Inlital transaction was condncted in Spanish|

(b) State the dote by which the customier must act (0 enter into a repayment plan;

(¢) Explain the procedures the eustomer must Sfollow to enter into a vepayment plany

() If the licensee raquires the customer to make an initial payment to enter Into « repayment
plan, expluini the requirement and state the amount of the inttial payment and the dute the initial
payment must be made;

{e) State that the customer has the epporiunily to enter into a repayment plan with a term of wi
least 90 days ufter the dute of defanlt; and

() include the following amounis:
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(1) The total of puyments or the remuining balance on the original loan;
(2) Any puyments made on the loan;
(3) Any charges added to the loan amount allowed pursuant to the provisions of this
chapter; and
(1) The fotal aimennt due if the customer enlers into « repayment plan,
3. Under the terms of aiy repayment plan pursaant {0 this section:
(@) The customer must enter into the repayment plan not later than 30 dayps after the date of
default, nnless the licensee allows a longer period;

() The licensee must allow the period for repayment 1o extend at least 90 days after the dafe of

defunlt, unless the customer agrees le o shorter term;

(¢} The licensee may require the customer 1o make an initial payment of not more than 20

percent of the total amoant due nder the ferms of the repayment plan;
(d) For a deferred deposit loan:

(1) The licensee may vequire @ cusiemer to provide, as securily, one or Hore checks or
written authorigutions for an electronic transfer of money which equal the total ampunt due
under the terms of the repayment plan;

(2) The licensee shall, if the custoner makes a payment in the amount of « check or written
authorization talen us security for that payment, veturn {o the customer the check or written
authorization stamped “veld” or destroy the check or writien authorization; and

(3) The licensee shall not charge any Jee to the customer pursuant to section 45 of this act

Jor a check which is provided as security during the repayment plan and which is not paid upor
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presentment if, in connection with that loan, the lcensee has previously charged at least one such
Jee.

4. Ifthe licensee and customer entet Into a repayment plap prrsuant to this section, the
licensee shall honor the termy of the repayment plan, and the licensee shall not:

(@) Except as otherwise provided by this chapter, churge any other amonunt (0 @ customer,
inchieding, witheut lmitation, any amonnt or charge payable directly or indirectly by the customer
and imposed directly or indirectly by the licensee as an incident to or us 4 condition of entering
into a repayment plan. Such an amount includvs, without fimitation:

(1) Any interest, regardless of the name given to the interest, other than the Inferest charged
parsuant (o the oviginal loan agreenent al q rofe which does not exceed the annuil perceninge
rate charged during the term of the original loan agveement; or

(2) Any orvigination fees, set-up fees, collection fees, transaction fees, regotintion fees,
handiing fees, processing fees, lnle fees, defoult fees or any ather fees, regardiess of the name
given to the fee;

(b} Except us otherwise provided in this secfion, accept any additional security or colluteral
from the eustomer to enter into the repapment plan;

(c) Sell to the customer any insurance or require the customer (o purchaese insurance or any
ather goods or services to enter into the repayient plan;

() Make any other loan to the customer, unless the customer is secking multiple louns that do

not exceed the Bmit set foreh in section 33.5 of this act;
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(2) During the term of the repayment plan, atfeinpl (o collect the outstanding balance by
commencing any civil action or process of nlfernative dispute resofutlon or by repossessing o
vehicle, unless the customey defaults on the repayment plan; or

() Attempt to collect an umoint that is greater than the amonnt owed under the terms of the
repayment plan,

3. Ifthe licensee and customer enter into a repayment plan prrsuant to this seciion, the
livensee shall;

(a) Prepare a written agreement establishing the repayment plan; and

b) Give the customer a copy of the writlen agrecmenrt, The written agreement must:

(1) Be signed by the licensee and customer; and
(2) Contain all of the terms of the repayment plan, including, without lUmitation, the total
amount dne under the ferms of the repayment plan.”.

Amend sce. 42, page 14, between lines 35 and 36, by inserting:

«7. Jfthe customer defaulls on the repayment plan, the licensee may, to collect the
ontstanding balance, commence auy civil action or process of alternative dispate vesolution or
repossess u vehicle as otherwise authorized pursuant to this chapier.”,

Amend sec, 43, page 14, lby deleting Hnes 36 through 41 and inserling:

“Sec, 43, 1. Hxeept as otherwise provided in subsection 2, if u custoner agrees to establish
or extend the period for the repayment, renewal, refinancing or consolidation of an outstanding
Ipan by using the proceeds of a new deferred deposit loan or shovi-term loan to pay the balance of
the outstanding loan, the licensee shall not establish or extend sueh a period hevond 60 days after

the expiration of the initial lean period,
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2. This sectlon does not apply 1o a deferved deposit loun or short-term loan if the licensce:
(@) Makes the deferred deposit loan or shori-term loan fo a customer pursiant to a loan
agreement which, under its original terms:
(1) Charges an annual percentage r'afe of less than 200 pereent;
(2) Requires the customer to make a puyment on the loan af least once every 30 duys;
(3) Requires the loan to be paid in full in not less than 150 days} and
(4) Provides that interest does not aeerne on the loan al the annual percentage rate sel forth
inn the loan agrecment after the date of maturity of the foan;
¢h) Performs @ credit check of the customer with ¢ major consumer reporting Ggency before
making the loan;
() Reports information relasing {o the loan experience uf the customer (0 @ major consuner
reporting agency;
(d) Gives the customer the right to rescind the deferved deposit loan ov shori-tern loan within
5 days after the loan is made withaut charging the customer any fee for rescinding the loan;
(¢) Participates in good fuith with ¢ counseling agency that is:
(1} Accredited by the Council on Accreditation for Services for Families and Chiidren, Inc.,
or its successor organtzation; and
(2} A member of the National F oundation for Credit Counseling, or its successor
ovganization; und
() Does not commence any civil action or process of alternative dispute reselntion on 4

defanlted loan or uny extension or repayment plan thereof”.
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Amend sec. 44, pages 14 and 15, by deleting lines 42 through 435 on page 14 and lines | through
i2 on page 15, and inserting:

“See, 44. 1. Except as otherwise provided in section 36.5 of this act, if'a customer defaults
on a loarn or on any exteusion or repayiment plan reluting to the loun, whichever is later, the
licensee may collect enly the following amounts from the customer, less all payments made before
and after default:

fa) The principal amneunt of the loan.

(b) The interest aecrued before the expiration of the Initial loan period ut the ann nal
percentage rate set forth in the disclosure statement required by the Truth in Lending Act and
Regulution Z that is provided to the customer. If there is an extension relating to the fnan, the
lcensee may charge and collect interest prrsuani (o this paragraph for a period not to exceed 60
days after the expiration of the initial loan periad, unless otherwise allowed by section 43 of this
uct,

{¢) The interest acerned after the expivation of the initial loan period or after any extension or
repayment plan that is allowed pursuant to this chapter, whichever is later, at un anaual
percentage rate”,

Amend sec. 44, page 15, lines 17 and §8, by deleting “12 weeks” and inserting “90 days.”.

Amend sec. 44, page 15, line 24, by deleting “1,” and inserting;

1 and any other charges expressly permitted pursuant to sections 34, 36.5 and 42 of this act”.

Amend sec. 48, page 17, line 21, by deleting “business,” and inserting:

“business under the license,”.

Amend sec. 48, page 17, line 25, by deleting “mesns.” and ingerting:
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“means, except that the applicant shall not propase 1o do business through any automated loan
michine profiibited by sectlon 29 of this act)”,

Amend sec. 48, page 17, between lines 40 and 41, by inserting:

“g  The Commisstener shell consider an application to be withdrawa if the Comuissioner
has not received all information and fees required to complete the application within 6 monihs
after the dafe the application is first submitted to the Commissioner or within such later period as
the Commissioner determines in accordance with any existing policies of joint regulatory
pareners. If an applicntion is deewed 10 be withdrawn pursnant to this subsection or if an
applicant otherwise withdraws an application, the Commisstoner muy not isswe a license to the
applicant ynless the applicant suhmils & new application and pays any required Jfees.”.

Amend see. 49, page 17, by deleting lines 44 and 43 and inserting;

“the State of Nevadu in the amount of $50,000 plus an additional $5,000 for each branch location
al which the applicant proposes to do business unier the license, Thereafier, each licensee shall
mintiin the surety bond so that the amount of the surety bond is $50,000 plus an adiditional
85,000 for each branch location at which the licensoe does business under the license. The surely
bond required by this section is for the use and benefit of uny customter veceiving the services of
the licensee at any location at which the licensee does business under the license.”.

Amend sec. 51, page 19, line 39, by deleting “nregns,” and ingerting:

“neans, except that the applicant shall not conduct business in this State through any antomated
loan machine prohibited by section 29 of this act.”,

Amend see. 52, page 19, line 43, by deleting “section” and inserling:

“sections 53.5 ard”,
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Amend the bill as a whole by adding a new section designated sec. 53,5, following sec. 53, to
read ns follows:

“See. 53.5. L In addition to any other requirements set forth in this chapter, each applicani
must submiit prooy satisfactory to the Commissioner that the applicant:

(@) Has a good reputation for honesty, trastworthiness and integrity and is compelent o
fransact the business for which the applicant secks to be licensed in a manner which protects the
interests of the general public,

(b) Hus not made u fulse statement of material fact on the application Jor the license.

(c) Has not comumitted any of the acts specified in subsection 2,

(d) Has not had a license issned pursnant to this chapter suspended ov revoked within the 10
years immedintely preceding the dute uf the upplication.

(e) Hus not been convicted of, or entered o plea of nolo contendere io, @ felony or any erive
involving fraud, misrepresentation or moral turpitude,

() If the applicant is u natural person:

(1) Is ut least 21 years of age; and
(1) Is g citizen of the United States or lawfully entitled to remain and work in the United
States.

2. In addition to any other lawful reasons, the Commissioner tnay refuse to Issne a license tv
an applicant if the applicant:

(@) Has commitied or participated in any act which, if conmmitted or done by a holder of a

license, would be grounds for the suspension or revocation of the license.
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(B) Hus previously been refused a license pyrsuant fo this chapier or has had such a lcense
saspended or revoked,

{c) Has partlcipated in any et which was a busis for the refusal or revocation of a Heense
pursuant fo this chapter.

(d) Has falsified any of the information submitted to the Commissioner in support of the
application for the license.”.

Amend sec. 54, page 20, line 21, by deleting “'thaf the” and inserting:
“that:

() The”

Amend sec. 54, page 20, by deleting line 25 and inserting:
“efficiently; and

(b) The applicant has satisfied the requivements set forth in section 53.5 of this act.”,

Amend sec. 54, page 20, line 41, by deleting “means.” and inserting:
“means, excepl that the Commissioner shall not issue any license that wonld anthorize the
licensve fo operate through any automated lpun machine prohibited by section 29 of this act.”.

Amend sec. 54, page 20, line 44, by deleting “shall:” and inserting “rrnst!”,

Amend sec. 57, page 21, line 41, after “Sec, 57.” by inserting "1.”.

Amend see. 57, page 22, belween lines 2 and 3, by inserfing:

“2. A licensee must obtain the approval of the Commissioner hefore nsing or changing a
business name.

3. A licensee shall not:
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(@) Use uny business name which is identical or similar to @ business name used by another
Hoensee under this chapter or which may mislead or confuse the public,

(b)) Use any printed forms which may mislead or confuse the public.”.

Amend sec. 59, page 23, line 8, by deleting “meqans.” and inserting:

“wreans, except that the Heensee shall not operate any antomated loan machine prohibited by
section 29 of this act.”,

Amend see. 60, page 23, line 12, alter “separaie” by inserting:

“wrilten or elecironic”,

Amend sce. 64, page 25, line 1, after “See, 64.” by inserting “1.".

Amend sec, 64, page 25, between lines 6 and 7, by inserting:

“2, If; after anditing one or more branch locations of the licensee, the Commissioner or his
authorized representatives conclude that the loans, disclosures, loan practives, compuler
processes, filing systems and records are identical at ecach branch location, the Comumissioner may
make an exantination of only those branch locations he deains necessary.”.

Amend the bill as a whole by adding a new scction designated sec. 65.5, following sec. 63, to
read as follows:

“Sec. 65.5. [In addition to any other lawful veasons, the Commissioner may suspend or

revoke  license If the Hcensee has engaged in any act thaf would be grounds for denying a license |

pursuant this chapter.”.

Amend the bill as a whole by sdding u new section designated sec. 73.5, foliowing see. 73, to

read as follows;
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“Sec. 73.5.  In addition te any other remedy or penaliy, the Commissioner may impose an
administrative fine of not wiore than §10,000 upon a person who, withowt « license, conducts any
business or activily for which a license is required pursuani to the provisions of this chapter.”.

Amend sec. 74, page 28, by deleting Jines 9 through 21 and inserting:

“See, 74. I Subject to the affirmative defense set foreh in subsection 3, tn addition to any
other remedy or penally, if a person vielates any provision of sectivn 29, 31 to 47, inclusive, 48,
50, 57 or 58 of this act or any regulation adupled pursuant theveto, the custonter nay bring o civil
action against the person for any or all of the following rellefi

(@) Actual and consequential damages;

(b) Punitive damages, which ave subject to the provisions of NRS 42.005;

{¢) Reasonable attorney’s fees and costs; end

(d) Any other legal or equitable refief that the court deemns appropriate.

2. Subject to the affirmative defense sof forth in snbsection 3, in addition to any other remedy
or penalty, the customer may bring a civil action against a person pursuanl {o subsection 1 fo
recover an addifional amonnt, as statutory damages, which is equal to $1,000 for each violation if
the persvn knowingly:

(@) Operates o check-cashing service, deferved deposit loan service, short-term loan service or
title loan service without a license, in vielation af section 29 of this act;

(b) Fails to include in a loan agreement a disclosure of the right of the customer to rescind the
loan, in violation of section 31 of this act;

{c) Violates any provision of seetion 33 of this act;
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(d) Accepis colluteril or security for a deferved deposit Ioan, In violation of section 35 of this
act, except that a check or written anthorization fov an elecivonic transfer of money shall not be
deemed to be collateral or security for u deferved deposit loan;

(¢) Uses or threatens to use the eriminal process in this Stue or any other state 1o collect on a
loan imade to the customer, in violation of section 36 of thiy act;

(0 Includes in any written agreement a promise by the customer to hold the person harinless, a
confession of judgment by the customer or an assigimmnent or order for the payment of wuges or
otier compensation due the customer, in vialation of sectlon 36 of this act;

(g} Viclates any provision of section 44 of this act; or

(h) Violales unp provision of sectlon 45 of this act,

3. A person may not be held Hable in any civil action brought pursuant fo this section if' the
person proves, by a preponderance of evidence, that the violation:

(o) Wuas not intentional;

(b) Was technical in noture; and

(c) Resulted from a bona fide ervor, notwithstunding the maintenance of ‘procedures
reasonably adapted to avoid any such error.

4, Forthe purpuses of subsection 3, @ bona fille ervor includes, without fimitation, clerical
ervors, calexdation errovs, compider malfunction and programming ervors and printing evrors,
except that an errer of legal Judgment with respect lo the person’s obligutions under this chapter
is not a bona fide ervov.”.

Amend the bill as & whole by sdding a new section designated sec. 75.5, following see. 75, to

read as follows:
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“See, 75.5. NRS 41.620 is hereby amended o read as follows:

41,620 1. YAary) Except as otherwise provided in section 45 of this act, any person who!

(a) Makes, utters, draws or delivers & check or draft for the payment of meney drawn upon any
financial institution or other person, when he has no account with the drawee of the instrument or
has insufficient money, property or credit with the drawee fo pay; or

{by Uses a credit card or debit card to obtain money, goods, property, services or anything of
value, when he knows or should have known the credit eard or debit card is no longer valid,

w and who fails lo pay the amount in cash to the payee, issuer or other ereditor within 30 days after
a demand therefor in writing is mailed to him by cerlified 1natl, is linble to the payee, issuer or other
creditor for the amount of the cheek, draft or extension of eredit, and damages equal to threc times
the amount of the check, draft or extension of credit, but not less than $100 nor more than $500,

2. Asused in this section, unless the context otherwisc regquires:

(8) “Credit card” has the meaning ascribed to it in NRS 205.63¢;

(D) “Debit card” has the meaning aseribed to il in NRS 205.635; and

{¢) “Issuer” has the meaning ascribed to it in NRS 205.650.”,

Amend sec. 80, page 32, line 44, by deleting “acr” and inserting:

“aut with regard fo those services regulated pursnant to sections 2 to 74, inclustve, of this aen”.

Amend sec. 83, page 33, line 39, by deleting “A’ and inserting:

“Except ag otherwise provided in subsections 3 und 4, a™.

Amend sec. 83, page 34, between linos 6 and 7, by inserting:
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"3, A person described in subsection 1 is not required to comply with the following provisions
of sections 2 to 74, inclusive, of this et sooner than October &, 2003, ar the dute of any extension
granted by the Commissioner of Financial instilutions pursuant to subsection 4:

{a) Any provision requiring the use of the Spanish language; and

(b} Any provision requiring changes to or replacement of exisling computer sofrware or major
modifications to existing business processes, as determined by the Commissioner,

4. If the person is unable to comply with any provision deseribed in paragraph (g) or (b) of
subsection 3 by October 1, 2005, the person may request an extension from the Commissioner, The
Commissioner may grant such an extension, to a date not later than JTanuary 1, 2006, if the person
establishes that compliance by Oclober 1, 2005:

(a} Is not cconomically feasible;

(b) Is prevented by factors beyond the coniro] of the person; or

(c) Ts prevented by any other factors that the Commissioner deems to be an appropriate
justification for nn cxlengion.”,

Amend lhe title of the bill to read as follows:

YAN ACT relating to financial services; revising the standards and procedures for the licensing and
reguiation of check-cashing services, deferred deposit loan services, certain short-term
loan services and title foan services; repealing provisions governing check-cashing
services and deferred deposit loans to conform with the revised slandards and
procedures; revising provisions relating to certain unfair lending practices; providing
remedies and administrative penalties; and providing olher matters properly relating

thereto,”,
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Patrick J. Reilly, Esq.

Nevada Bar No. 6103

Joseph G. Went, Esq.

Nevada Bar No. 9220

HoLLAND & HART LLP

9555 Hillwood Drive, Second Floor

Las Vegas, Nevada 89134

Tel: (702) 669-4600

Fax: (702) 669-4650

Email; preilly@hollandhart.com
1ewent{@hollandhart.com

Attorneys for TitleMax of Nevada, Inc.

STATE OF NEVADA DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION

IN THE MATTER OF: MOTION FOR DECLARATORY RULING
AND TO STAY DEADLINES

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

TitleMax of Nevada, Inc. dba TitleMax and/or TitleBucks (“TitleMax”), by and through
its attorneys of record, the law firm of Holland & Hart LLP, hereby submits th'is motion
requesting a legal interpretation of NRS 604A.210, NRS 604A.445, or NAC 604A.230 and
further requests that all deadlines except the briefing on said issues be suspended until a ruling is

issued.

DATED this 12th day of February, 2016.

Patick J. Rély, Egq.
Joseph G. Went, Esf.
HOLLAND & T1ART LLP

9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

Attorneys for TitleMax of Nevada, Inc.
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MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF
MOTION FOR DECLARATORY RULING
AND TO STAY DEADLINES

This is a good faith disagreement over the interpretation of two statutes and a regulation
that govern automobile title lenders in the State of Nevada. Though TitleMax has repeatediy
sought to work with the State of Nevada, Department of Business and Industry, Financial
Institutions Division (the “FID”) to seek a definitive ruling interpreting these laws from a higher
authority, the FID has repeatedly resisted doing so. Indeed, the FID vigorously resisted efforts to
obtain an interpretation of these rules from District Court Judge Valerie Adair. Given that
District Court Judge Adair declined to provide such an interpretation, TitleMax now seeks an
interpretation in this proceeding, which it believes will obviate the need for a formal evidentiary
hearing or severely limit the scope thereof.’

Very simply, there is no case law whatsoever interpreting the law that TitleMax is being
accused of violating, which is NRS 604A.210, NRS 604A.445, or NAC 604A.230, and TitleMax
is entitled to an interpretation of the same prior to an evidentiary hearing. Despite the FID’s
attempt to avoid a judicial interpretation by inserting purported issues of disputed fact, this is a
dispute about interpretation of the aforementioned laws and its application to very discreet facts.
Thus, after being fully briefed on the contradicting legal interpretations, this tribunal can resolve
the legal issues, which will either obviate the need for an evidentiary hearing and/or severely
limit the scope of it.

Prior to the evidentiary hearing and the submittal of the joint evidentiary packet,
TitleMax requests that the Administrative Law Judge make a legal ruling on the following issues
of law:

1. Does NAC 604A.230 prohibit a licensee from accepting a co-borrower on a title
loan where that co-borrower does not appear on the title of the vehicle associated
with said loan;

2. Do the terms set forth in the Grace Period Payments Deferment Agreement

' TitleMax’s lepal position is set forth in its Hearing Brief, which is being ed concurrently with this Motion.
The FII>’s legal position is set for in its hearing brief, which was submi}& ‘i&uar .

Page 2 of 4
8474766_]

ROA 010928




CERTIFICATE OF SERVICE

I hereby certify that on the 12th day of February, 2016, a true and correct copy of the
foregoing MOTION FOR DECLARATORY RULING AND TO STAY DEADLINES was
served by the following method(s):

X U.S. Mail: by depositing same in the United States mail, first class postage fully

Holland & Hart LLP

9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

10
11
12
13
14
15
16
17
18
19
20
21
2
23
24
25
26
27
28

prepaid to the persons and addresses listed below:

Denise S. McKay, Esq. Adam Paul Laxalt
Administrative Law Judge Attorney General
Nevada Division of Business & Industry David J. Pope
555 E. Washington Avenue, Suite 4900 Sr. Deputy Attorney General
Las Vegas, Nevada 89101 555 E. Washington Ave., Suite 3900
Tel: (702) 486-7041 Las Vegas, NV 89101
Tel: (702) 486-3420
Hearing Officer Fax: (702) 486-3416

Attorneys for State of Nevada Department of
Business and Industry Financial Institutions

Division

X Email: by electronically delivering a copy via email to the following e-mail address:

Denise S. McKay, Esq. David J. Pope
Email: dsmckay@business.nv.gov St. Deputy Attorney General
Email: dpope@agnv.gov

Attorneys for State of Nevada Department of
Business and Industry Financial Institutions

Division

[[]  Facsimile: by faxing a copy to the following numbers referenced below:

/

L,/f/ eyl %/ZZM\

j h Employe¢ of Holl d & Hart Lip’
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BEFORE THE DEPARTMENT OF BUSINESS & INDUSTRY
LAS VEGAS, NEVADA

IN THE MATTER OF:
FINANCIAL INSTITUTIONS DIVISION,
Claimants,
v,

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

Respondents.

e e et "t ottt e gt S e et o N e Nt

Pursuant to the parties’ request for a continuance, the parties shall submit a joint

evidentiary packet as set forth in my Procedural Order dated October 29, 2015, by

February 24, 2016.
Dated this 16th day of February, 2016.

1

ORDER GRANTING CONTINUANCE

/s Denise S. McKay
Denise S. McKay
Administrative Law Judge
State of Nevada
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CERTIFICATE OF MAILING
I, 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 Procedural Order to the following:

Patrick J. Reilly, Esq. certified# 7012 1010 0000 1166 2134
Joseph G. Went, Esq. email: preilly@hollandhart.com
Holland & Hart LLP jgwent @ hollandhart.com

9555 Hillwood Drive, 2" Fioor
Las Vegas, NV 89134

Corporation Trust Company of Nevada cenified# 7012 1010 0000 1166 2141
701 S. Carson St. Ste. 200
Carson City, NV 89701

Victoria Newman, Esq. certified# 7012 1010 0000 1166 2158
15 Buli St., Ste. 200
Savannah, GA 31401

David Pope, Esq. certified# 7012 1010 0000 1166 2165
Vivienne Rakowsky, Esq. email: DPope @ag.nv.gov
555 E. Washington Ave., Ste. 3900 email: VRakowsky @ag.nv.gov

Las Vegas, NV 89101

Dated this 16th day of February, 2016.
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BEFORE THE DEPARTMENT OF BUSINESS & INDUSTRY
LAS VEGAS, NEVADA

IN THE MATTER OF:
FINANCIAL INSTITUTIONS DIVISION,

e

Claimants,

v, ORDER SETTING OPPOSITION AND

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

Respondents.

e My Ny g S My et

On February 12, 2016, Respondent TitleMax filed a Motion for Declaratory
Ruling and to Stay Deadlines. Claimant FiD shall have until February 24, 20186, to file
its opposition. TitleMax shall have until March 10, 2016, to file its reply.

Dated this 22nd day of February, 2016.

/s/ Denise S. McKay
Denise S. McKay

Administrative Law Judge
State of Nevada
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CERTIFICATE OF MAILING
I, 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 Order Setting Opposition and Reply Brief Deadlines to

the following:

Patrick J. Reilly, Esq. cenified# 7012 1010 0000 1166 2189
Joseph G. Went, Esq. email: preilly @hollandhart.com
Holland & Hart LLP jgwent @ hollandhart.com

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

David Pope, Esq. cerified# 7012 1010 0000 1166 2196
Vivienne Rakowsky, Esq. email: DPope @ ag.nv.gov
555 E. Washington Ave., Ste, 3900 amail; VRakowsky@ag.nv.gov

Las Vegas, NV 89101

Dated this 23rd day of February, 2016.

z APP 015610

ROA 010933




Attorney General's Office
553 E. Washington, Suite 3500
Las Vegas, NV 89101
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ADAM PAUL LAXALT

Attorney General

DAVID J. POPE, #8617

Senior Deputy Attorney General
VIVIENNE RAKOWSKY #9160
Deputy Attorney General

555 East Washington Avenue, Suite 3900
Las Vegas, Nevada 89101
Telephone: (702) 486-3103
Facsimile: (702) 486-3416
E-Mail; vrakowsky@ag.nv.gov
Attorneys for the Respondents

BEFORE THE DEPARTMENT OF BUSINESS AND INDUSTRY

LAS VEGAS, NEVADA

* ok ¥

IN THE MATTER OF:
FINANCIAL INSTITUTIONS DiVISION,

Claimants,
OPPOSITION TO TITLEMAX'S
MOTION FOR A DECLARATORY
RULING AND TO STAY DEADLINES

V8.

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

Respondents.

e et ot S S et S St N Nt St St St

COMES NOW, the Financial Institutions Division, Department of Business
and Industry, State of Nevada (‘Division”), through legal counsel Adam Paul
Laxalt, Attorney General of Nevada, David Pope, Senior Deputy Attorney General,
and Vivienne Rakowsky, Deputy Attorney General, and hereby submit this
OPPOSITION TO TITLEMAX’S MOTION FOR A DECLARATORY RULING AND
TO STAY DEADLINES.
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POINTS AND AUTHORITIES

TitleMax’s Motion for a Declaratory Order interpreting NRS 604A.210,
NRS B04A.445 and NAC 604A.230 is improper and should be denied because
this Motion should not be before an Administrative Law Judge or presented during
proceedings involving a contested case. TitleMax is requesting a procedure that
is beyond the scope of an administrative proceeding. Moreover, the statutes are
plain and unambiguous, there is no room for construction, and therefore no need
for a declaration of what they mean. This proceeding is about applying the actual
facts to the plain and unambiguous statutes.

Briefly, in an attempt to side track the fines resulting from continuing
violations of Chapter 6044, TitleMax filed a Complaint with the District Court. The
two issues in this matter concern the use of co-borrowers' and Grace Period
Payment Deferment Agreements, both of which violate the plain language of
Chapter 604A. The Honorable Judge Valerie Adair dismissed the case and
remanded the matter to the Administrative Body with specific instructions.

The Minute Order states, with respect to co-borrowers, that there are
questions of fact as to the differences between a co-borrower and a guarantor
such that TitleMax must exhaust its administrative remedies and later seek judicia!
review of the Court. With respect to the violations of NAC 804A.210, charging
interest during the grace period, the Court also found that there is a "question of
fact as to the implementation of the grace periods and 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 allowable interest under NRS
B04A.445." See Minutes of Hearing December 9, 2015 and Minute Order dated
December 14, 2015, collectively attached hereto as Exhibit “A" (emphasis
added). Thus, pursuant to the Order, the Court granted F1D’s Motion to dismiss

! TitleMax uses this term. FID does not know why TitleMax either allows or

requires these additional persons to be parties to the iendi%anBPTeﬂ(j-l 56 ]L 2
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and denied TitleMax’'s Motion for Summary Judgment. See Order dated February
3, 20186, attached hereto as Exhibit “B".

TitleMax is not entitled to bifurcate this proceeding to initially receive a
declaratory order interpreting statutes based only on the limited facts provided by
TitleMax in its Administrative Hearing Brief and Motion for Declaration Regarding
Interpretation of Nevada Law. A “final decision” in a “contested case” must
include findings of fact based on substantial evidence, in addition to conclusions
of law. NRS 233B.125. The Nevada Administrative Procedures Act, Chapter
233B, does not provide for a declaratory order through the administrative hearing
process. Though NAC 232.040 indicates that declaratory orders can be
requested and issued by the FID — they are not prepared and issued by an
administrative law judge. There simply is no precedent to allow this administrative
matter to be bifurcated into two separate hearings and TitleMax has failed to cite
to any authority to support their argument.

Thus, as specifically directed by the Court, the purpose of granting the
FID's Motion remanding this contested matter to an administrative hearing is so
that the administrative body can apply the facts to the law and prepare findings of
fact, conclusions of law and a final decision. NRS 233B.125. By asking for a
declaratory ruling regarding the legal interpretation of NRS 604A.210,
NRS 604A.445 and NAC 604A.230, TitleMax is attempting to make an end run
around the Court and is asking this tribunal to do what the District Court wouldn't.
Accordingly, TitleMax’s Motion for a Declaratory Ruling should be denied in its
entirety.

TitleMax is not entitled to a declaratory Order from the

Administrative Law Judge.

NRS 233B.120 provides for petitions for declaratory orders, and requires
that the agency provide a method for the filing and prompt disposition of petitions

for declaratory orders concerning the applicability of any statutory provision or
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regulation. NRS 233B.120. The FID is a Division of the Department of Business
and Industry of the State of Nevada, and is therefore subject to the statutes and
regulations governing the Department of Business and Industry contained in
Chapter 232. When the statutes or regulations refer to the Director, they refer to
the Director of Business and industry. NAC 232.010(2). The Chief of a division is
the executive director or the commissioner who runs the particular division. NAC
232.010(1). With respect to the FID, the Commissioner is the Chief of the
Division.

The procedure for requesting a declaratory order does not inctude a ruling
by an administrative law judge or hearing officer, and is governed by NAGC

232.040 which reads as follows:

NAC 232.040 Petition for declaratory order or advisory
opinion: Authorization; filing; contents. (NRS 233B.120)

1. Except as otherwise provided in subsection 4, an
interested person may petition the Director to issue a
declaratory order or advisory opinion concerning the
applicability of a statute, regulation or decision of the
Department or any of its divisions.

2. The original and one copy of the petition must be filed
with:

(a) The_chief who is authorized to administer or enforce
the statute or regulation or to issue the decision; or

(b) The Director, if the statute, regufation or decision is
administered or enforced by the Director.

3. The petition must include:

{a) The name and address of the petitioner;

(b) The reason for requesting the order or opinion;

(c) A statement of facts that support the petition; and

(d) A clear and concise statement of the question to be
decided by the Director or chief and the relief sought by the
petitioner.

4. An interested person may not file a petition for a
declaratory order or an advisory opinion concerning a guestion
or matter that is an issue in an administrative, civil or criminal
proceeding in which the interested person is a party.

(emphasis added). Any request for a declaratory order interpreting the
applicability of any statutory provision or regulation must be directed to the chief of

the division pursuant to the procedure described in NAC 232.040(2)(a), and must

APP 0156!
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include the information required pursuant to NAC 232.040(3). With respect to the
FID, a declaratory order would be prepared by the Commissioner.

Though declaratory orders can be requested, no such order can be
requested in this case. NAC 232.040(4) clearly states, “An interested person
may not file a petition for a declaratory order . . . concerning a question or matter
that is an issue in an administrative . . . proceeding . . ..” NRS 0.025 states, in

pertinent part:

1. Except as otherwise expressly
provided in a particular statute or required by the
context:

(a) “May” confers a right, privilege or
power. The term “is entitled” confers a private right.

(b) “May not” or “no * * * may" abridges or
removes a right, privilege or power.

* k k

(emphasis added). Therefore, TitleMax cannot request or receive a declaratory
order. 1d.

The District Court Remanded This Matter So That the ALJ Couid Make

Findings of Fact, Conc¢lusions of Law and a Decision.

The District Court issued an Order granting the motion to dismiss for failure
to exhaust administrative remedies. The Order requires that this contested matter
proceed through the administrative process and that factual determinations be
made. Exhibits “A” & “B". Thus, as a result of going through the administrative
procedure, and having the facts applied to the law, the ALJ will issue findings of
fact, conclusions of law and a final decision which may be appealed to the district
court in the form of a petition for judicial review. NRS 233B.125, NRS 233b130(1).
Anything less could not be a “final decision” for purposes of a petition for judicial
review.

By moving for a declaratory order, TitleMax is attempting to roadblock this
well-established process and delay the ultimate decision concerning the resuits of

the examinations as long as possible. The latest attempt at deiay is to request
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that a stay be placed on submission of the evidentiary packet until a declaratory
order interpreting the law is issued. It is obvious that TitleMax is looking for the
ALJ to review the exhibits atiached to the TitleMax brief, but not have the benefit
of the records of examination or the full record, including the Grace Period
Payments Deferment Agreements obtained through the examinations, which is to
be provided through the evidentiary packet due February 24, 2016.

TitleMax's strategy is contrary to 233B. As the District Court ordered,
there are factual issues to be determined. The question of whether TitleMax
violated the statutes and regulation is fundamentally dependent on applying the

actual facts concerning TitleMax's business model and practice, as determined by

this court, to the existing statutes and regulations.

Moreover, bifurcation is only available in certain circumstances. For
example, bifurcation may be appropriate when two separate trials are in the
interest of judicial economy and expediency. It is not economical or expedient to
have two separate hearings and double briefing. Bifurcation is also considered
when there is a chance of prejudicing the jury. Here, there is no jury.
NRCP42(b).

in this case, the decisive consideration is whether the issues are
“inextricably intertwined,” and if so, bifurcation is not appropriate. See generally

Verner v. Nevada Power Company, 101 Nev. 551, 554, 706 P.2d 147, 150(1985),

see also; State Department of Taxation v. Masco Builder, 312 P.3d 475, 129 Nev.

Adv. Op. 83 (2013) (claims regarding facts which are inextricably intertwined
should be made at the same time during the administrative process.) Here, the
ultimate issue concerns certain alleged violations of specific statutes and a
regulation found in Chapter 604A. The actual facts surrounding the alleged
violations, as determined through the hearing, must be applied to the piain
language of the statutes.  Accordingly, this matter should proceed as one single

hearing as ordered by the District Court.
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CONCLUSION

To summarize, neither Chapter 233B nor Chapter 232 provide for an ALJ
to bifurcate the proceeding and first provide a declaratory order. Any such
declaratory order would be issued by the FID, if it could be, and there is no reason
to believe that FID would interpret the statutes differently than it has been.
Additionally, the District Court made it clear in its Minute Order that both issues,
co-borrowers as well as the Grace Period Payment Deferment Agreements
involve questions of fact to be determined by the ALJ through the administrative
process. Two separate hearings would not serve expediency or judicial economy.

As a result, the FID respectfully requests that TitleMax's Motion for a

Declaratory Ruling and to Stay Deadlines be denied in its entirety.

Respectfully submitted this 24th day of February, 2016.

ADAM PAUL LAXALT
Attorney General

I /:;
yg;f;/g,@z fg»@%:f;;?

VIVIENNE RAKOWSKY
Deputy Attorney General
DAVID POPE

Senior Deputy Attorney General
Attorneys for the Respondents

By:

APP 015617

ROA 010940

Page 7 of 8




Attorney General's Office
555 E. Washington, Suite 3900

Las Vegas, NV 89101

[a%]

o O o N 3 ;g A~ W

12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

CERTIFICATE OF SERVICE

(X) | certify that on this 24th day of February, 2016, 1 served
the foregoing OPPOSITION TO TITLEMAX’'S MOTION FOR A
DECLARATORY RULING AND TO STAY DEADLINES by First-

Class Mail, postage prepaid and e-mail as follows:

Denise S. McKay, Esq.
Administrative Law Judge
2501 E. Sahara Avenue
Las Vegas, NV 89104
dsmckay@business.nv.gov

Pat Reilly, Esq.

Holland & Hart

9555 Hillwood Dr.

Las Vegas, NV 89134
preilly@hollandhart.com

e s 7 o
AT ,;,g‘} (:/{;” I g

iy

An employee of the Office of the Attorney General
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REGISTER OF ACTIONS
Cast No, A-15-719176-C

Titlemax of Nevada Inc, Plaintiff{s) vs. Nevada Department of § Case Type: Other Civil Matters
Business and Industry Financial Institutions, Defandant(s) 8 Date Filed: 06/01/2015
§ Locaticn: Department 21
& Cross-Reference Case AT13176
§ Number:
§
PARTY INFORMATION
Lead Attorneys
Defendant Nevada Department of Business and Adam Paul Laxalt
Industry Financial Institutions Retained
702-486-3420(W)
Plaintiff Titlemax of Nevada Inc Patrick J. Reilly

Retained
702-669-4600(W)

EVENTS & ORDERS OF THE COURT

12/09/2015| All Pending Motions (9:30 AM) (Judicial Officer Adair, Valerie)

Minutes
120092015 9:30 AM
. NEVADA FINANCIAL INSTITUTIONS DIVISION'S MOTICN
TO DISMISS FOR FAILURE TO EXHAUST ADMINISTRATIVE
REMEDIES.......ooeiiirirrienns PLAINTIFF'S MOTION FOR
SUMMARY JUDGMENT ALSC PRESENT: Commissioner
Burns and Ms. Sekhon for the FID. Court asked the Deputy
Attorney General, Mr. Pope what are the factual disputes in
this case. Mr. Pope advised as to additional persons on the
loans, the statufes require that the person who obtains the loan
is the legal owner and that can be established by either
showing you have the titie that it's in your name and you can
turn it over; or you have the title and you have the ability to put
a security interest on it. Gourt asked if they are conceding that
these eo-borrowers don't have title to the car. My, Pope stated
FID has no! agreed or can agree they are co-borrowers. Upon
inquire by the Court as to what factual issue is left, Mr. Pope
advised fhere is no indication of who the co-borrower is or why
they are there, so if you remave the co-borrower and say these
additional persons are not the legal owners then the guestion
can be answered. Court advised the facts need to be flushed
out on the issue of co-borrower and guarantor. Statement by
Mr. Pope. Court advised interest or additional interest is a
factual dispute. Mr. Pope addressed deferment agreement and
not extending the loan. Colloguy regarding statutory
interpretation. Response by Mr. Pope. Court asked what is the
consumer's poiicy, can they change the interest under the
grace period or have no interest. Statement by Mr. Pope to
allow the FID to opine as to statutory scheme. Argument by Mr.
Reilly thal the Division has te comply with the statute and the
problem is rule making by enforcement; therafore, he asked for
geclaratory relief. Response by Mr. Pope. Courl stated she
finds no problem for selective enforcement or interpretation of
the statute. Mr, Refly asked to rely on the language and he
addressed the guarantor. Mr. Pope addressed reguiation and
statute and belisved plain language controls. Comments by the
Court. COURT ORDERED, matter UNDER ADVISEMENT and
set for Decision on the chamber calendar, 12/14/15
DECISION: NEVADA FINANCIAL INSTITUTIONS DIVISION'S
MOTION TO DISMISS FOR FAILURE TO EXHAUST
ADMINISTRATIVE REMEDIES. ..o PLAINTIFF'S
MOTION FOR SUMMARY JUDGMENT - chamber calendar
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Location . District Cowrts  Dimeges Halp

REGISTER OF ACTIONS
Cast NO, A-15-719176-C

Titlemax of Nevada Inc, Plaintiff(s) vs. Nevada Department of

Business and [ndustry Financial Institutions, Defendant(s)

§
§
§
§
&
§

Case Type: Other Civil Matters
Date Filed: 06/01/2015
Location: Department 21
Cross-Reference Case AT19176
Number:

PARTY INFORMATION

Defendant Nevada Department of Business and
Industry Financiat Institutions

Plaintiff Titlemax of Nevada Inc

Lead Attorneys

Adam Paul Laxait
Relfained

702-486-3420(W)

Patrick .J. Reilly
Retained
702-668-4600(W)

EVENTS & ORDERS OF THE COURT

12/14/2015 | Decision. (3:00 AM) {Judicial Officer Adair, Valerie}

Minutes
12/44/2015 3:00 AM

Eccles (DEPUTY ATTORNEY GENERAL)

Return to Register of Actions

COURT ORDERED, Piaintiff s Motion for Summary Judgment
is DENIED: Defendants Motion to Dismiss is GRANTED. As to
the first question of whether Plaintiff has violated NAC
604A.230{1)(a) anytime a co-borrower is not listed on the litle,
the COURT FINDS that there afe questions of fact as to what
the differences are between a co-borrower and a guarantor
such that the Plaintiff must exhaust its administrative remedies
and, later, seek judicial review by this Couit. As to the second
question of whether Plaintiff is in violation of MAC 604A.210 by
charging interest during the grace period, the COURT FINDS
that there is a question of fact as to the implementation of
these grace periods and whether the total interest ch
during the grace period pius the interest charged during the
term of the loan (with extensions) exceeds the amount of
allowable interest under NRS 504A.445. CLERK'S NOTE: The
Attorney General s office is directed to prepare the order.
Coples of this minute order placed in the attorngy folders of:
Patrick J. Reillay, Esq. (HOLLAND & HART LLP) Christopher
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Holland & Harf LLP

»,

9535 Hittwood Drive, Second Floor
128 Vegas, Nevads 891534

Electronically Filed i
02103/2016 10:17:51 AM

Patrick J. Reilly, sy,

Hevada Bar No, 6103

Joseph G, Went, Fsq,

Nevada Bar Mo, 9220

HouanD & HarT LLP

0555 Hiltwood Drive, Second Floot

Las Vegas, Nevada 89134

Tel: (702) 669-4600

Fax: (702) 669-4630

Email: prel
wen!

CLERK OF THE COURT

tandbarteow

et igtas

Aitorsgys for Plaintiif

DISTRICT COURTY
CLARK COUNTY, NEVADA

TITLEMAX OF NEVADA, INC., a Nevada: CaseNo. A-15-T19176-C
corporation,
Dept. No.: XXI
Plaintiff, ,
ORDER  GRANTING DEFENDANTS
VA, MOTION TGO DISMISS FOR FAILURE
DOTO EXHAUST  ADMINISTRATIVE
STATE OF NEVADA, DEPARTMENT OF ! REMEDIES
BUSINESS AND INDUSTRY FINANCIAL

INSTITUTIONS DIVISION, AND .
Deferciant. ORDER BENYING TITLEMAX'S |

MOTION FOR SUMMARY JUDGMENT

Defendant’s Motion to Dismiss for Failure to Exbanst Administrative Remedics and
TitleMax's Motion Tor Summary Judgment came on for hearing before this Court on December
9, 20135,

David ¥, Pope, Senior Depuly Attorney General appeared on behalf of the Defendant;
Pairick 1. Reilly, Bag., of Holland & Hart LLP, appeared ou bebalf of the Plaintiff,

The Court, having considered the papers and pleadings regarding the motion, as well as

the oral argument presented by the parties, hereby orders as follows:
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1.as Vegas, Mevads 80134
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Defendant’s Motion to Dismiss for Fatlure to Exbaust Adminsirative Remedics is hereby
granted.

As to the first gnestion of whether Plaiotiff has violaled NAC 604A.230(1)a) anytime a
co-borrower {as the term i3 used by Plaintiff} is not listed on the title of a vehicle, the Court finds
that there ave questions of fact as to what the differences are between a co-borrower and a
puglantor.

As to the second question of whether Plaintiff is in violation of NRS 604A.210 by
charging interest during a grace peried, the Court fnds that there is a question of fact as to the

implementation of these grace periods and whether the total interest charged during the grace

period plus the interest charged during the texm of the loan (with extensions} exceeds the amount .

of allowable interest under NRS 604A.445,

Consequently, this case is dismissed and Plaintift roust exhaust its administrative
remedies and, thereafter, seek judicial review by a distriet court pursuant to Chapter 2335 of the
NRS. Given the foregoing, TitleMeax’s Moton for Summary Judgraent is hereby denied as
maoof, |

IT IS 5O ORDERED,

RO ¢ ) N f"-‘; »t L
I};\H,U ﬂ"li\ . day of lapky

Z}I%TRICT < OI IRT JUDGE

by o
] owph G. Went. }isq

HorLann & FapT LLE

9555 Hillwood Ditve. Second Floor
Las Yegas, Nevada 89134

Attornevs for Flaintiff
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BEFORE THE DEPARTMENT OF BUSINESS & INDUSTRY
LAS VEGAS, NEVADA

IN THE MATTER OF:
FINANCIAL INSTITUTIONS DIVISION,
Claimants,
V.

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

ORDER GRANTING CONTINUANCE
AND SETTING REPLY BRIEF
DEADLINE

Respondents.

Pursuant to the parties’ request as received on February 24, 2016, the parties
shall submit a joint evidentiary packet as set forth in my Procedural Order dated October

29, 2015, by March 30, 2016.

TitleMax submitted a Motion for Order in Limine on December 9, 2015, FID
submitted its Opposition on February 11, 2016. TitleMax shall have untii March 10,
2016, to file any Reply thereto.

Dated this 26th day of February, 2018.

/s/ Denise S. McKay
Denise S. McKay

Administrative Law Judge
State of Nevada
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CERTIFICATE OF MAILING
I, Michelie 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 Order Granting Continuance and Setting Reply Brief

Deadline to the following:

Patrick J. Reilly, Esq. certified# 7012 1010 0000 1166 2257
Joseph G. Went, Esq. email: preilly@hollandhart.com
Holland & Hatt LLP jgwent @ hollandhart.com

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

David Pope, Esq. certified# 7012 1010 0000 1166 2264
Vivienne Rakowsky, Esq. email: DPope @ag.nv.gov
555 E. Washington Ave., Ste, 3800 emall: VRakowsky @ag.nv.gov

Las Vegas, NV 89101

Dated this 26th day of February, 2016.
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Holland & Hart LLP

9553 Hiltwood Drive, Second Floor

Las Vegas, Nevada 89134

Patrick J. Reilly, Esq.

Nevada Bar No. 6103

Joseph G. Went, Esq.

Nevada Bar No. 9220

HoLLaND & HART LLP

9555 Hillwood Drive, Second Floor

Las Vegas, Nevada 89134

Tel: (702) 669-4600

Fax: (702) 669-4650

Email; preilly@hollandhart.com
jgwent(hollandhart.com

Attorneys for TitleMax of Nevada, Inc.

STATE OF NEVADA DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION

IN THE MATTER OF: REPLY MEMORANDUM IN SUPPORT
OF MOTION IN LIMINE
TITLEMAX OF NEVADA, INC. AND

TITLEBUCKS d/b/a TITLEMAX

TitleMax of Nevada, Inc. dba TitleMax and/or TitleBucks (“TitleMax™), by and through
its attorneys of record, the law firm of Holland & Hart LLP, hereby submits this reply in support
of its request to issue an order in limine precluding the FID from introducing any evidence that
was not disclosed by November 13, 2015,

DATED this 10th day of March, 2016. __

ok J. R&(}fy,
Joseph G. Went, q

HOLLAND & HarT LLP
9555 Hillwood Drive, Second Floor
Ias Vegas, Nevada 89134

Attorneys for TitleMax of Nevada, Inc.
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Holland & Hart LLP
9555 Hillwood Drive, Second Floor

Las Vegas, Nevada 89134
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MEMORANDUM OF POINTS AND AUTHORITIES

TitleMax does not dispute that the FID has authority to request information from
TitleMax; however, the FID is not allowed to abuse its powers of investigation to circumvent the
Procedural Order (Oct. 29, 2015) in this matter. The Procedural Order gave the FID a strict
deadline of November 13, 2015, to produce the evidence it intended to use to prosecute this
matter. The Procedural Order was based upon and specifically referenced the need to uphold
basic tenets of procedural due process in hearings such as this. See Procedural Order at pp. 1-2.

This Motion is straightforward. The FID was ordered to produce its evidence on or
before November 13, 2015. See Procedural Order dated October 29, 2015. The FID produced
documents on said date. See FID’s Disclosure attached hereto as Exhibit 1. The FID should not
be allowed to blindside TitleMax at the evidentiary hearing by submitting information uncovered
after the fact, which the FID has admitted that it plans to do.

The Nevada Supreme Court has made it clear that “although proceedings before
administrative agencies may be subject to more relaxed procedural and evidentiary rules, due
process guarantees of fundamental fairness still apply.” Dutchess Business Services, Inc. v.
Nevada State Bd. of Pharmacy, 124 Nev. 701, 712, 191 P.3d 1159, 1167 (citations omitted). To
accomplish fundamental fairness, an administrative body “must... give notice to the defending
party of *...factual material on which the agency relies for decision...”” Id. citing Bowman
Transp. v. Avk.-Best Freight System, 419 U.S, 281, 288-89 n. 4, 95 S.Ct. 438 (1974). Indeed, the
U.S. Supreme Court has repeatedly and unequivocally provided that “the Due Process Clause
forbids an agency to use evidence in a way that forecloses an opportunity to offer a confrary
presentation.” Bowman Transp., 419 U.S. 281, 28889 n. 4,95 S.Ct. 438 (1974); see also Ohio
Bell Telephone Co. v. Public Utilities Comm'n, 301 U.S. 292, 57 S.Ct. 724; United States v.
Abilene & S.R. Co., 265 U.8. 274, 44 S.Ct. 565 (1924).

i
11
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Holland & Hart LLP
9555 Hillwood Drive, Second Floor

Las Vegas, Nevada 89134
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The FID fully admits that it plans to introduce evidence obtained after November 13,
2015. See Opposition, §4. This constitutes a blatant disregard for the Procedural Order. And,
equally troubling, the FID is engaging in this gamesmanship under the guise of its investigatory
powers. The investigatory requests issued by the FID since November 13, 2015, have nothing to
do with investigation of other matters—rather, they are thinly veiled one-way discovery requests
in which the FID is seeking additional information solely for the purpose of prosecuting this
proceeding. TitleMax is allowed no discovery in this matter, and is not allowed to inflate the
record in this manner. Why should the FID be allowed such preferential treatment?

The answer is obvious—the FID may not pad the evidentiary record with undisclosed
evidence, as it would specifically violate the Procedural Order in this matter. Indeed, such
preferential treatment would contravene basic due process, as well as established court
precedent,

For these reasons, an order should be issued limiting the FID’s evidence at the

administrative hearing to the documents identified in BxRibit 1.

DATED this 10th day of March 2016.

Patlick J. Reilly, Fq.

Joseph 3. Weént, Hsq.

HoLLanD & HArRT LLP

9555 Hiliwood Drive, Second Floor
Las Vegas, Nevada 89134

Attorneys for TitleMax of Nevada, Inc.
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Holland & Hart LLP
9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134
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CERTIFICATE OF SERVICE

I hereby certify that on the 10th day of March, 2016, a true and correct copy of the
foregoing REPLY MEMORANDUM IN SUPPORT OF MOTION IN LIMINE was served
by the following method(s):

X< U.S. Mail: by depositing same in the United States mail, first class postage fully
prepaid to the persons and addresses listed below:

Denise S. McKay, Esq. Adam Paul Laxalt

Administrative Law Judge Attorney General

Nevada Division of Business & Industry David . Pope

555 E. Washington Avenue, Suite 4900 St, Deputy Attorney General

Las Vegas, Nevada 89101 555 E. Washington Ave., Suite 3900

Las Vegas, NV 89101

Hearing Officer
Attorneys for State of Nevada Department of

Business and Industry Financial Institutions
Division

X Email; by electronically delivering a copy via email to the following e-mail address:
Denise S. McKay, Esq. David J. Pope

Email: dsmckay@business.nv.gov Sr. Deputy Attorney General
Email: dpope@ag.nv.gov

Attorneys for State of Nevada Department of
Business and Industry Financial Institutions
Division

[1  Facsimile; by faxing a copy to the following numbers referenced below:

CAZAAN—
An Employee of Holland & Hart Lip (/
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Attorney General's Office
555 E. Washington, Suite 3900

Las Vegas, NV 89101

ADAM PAUL LAXALT

Attorney General

DAVID POPE

Senior Deputy Attorney General
CHRISTOPHER ECCLES
Deputy Attorney General

555 East Washington Avenue, Suite 3800
Las Vegas, Nevada 89101
Telephone: (702) 486-3105
Facsimile: (702) 486-3416
E-Mail: ceccles@ag.nv.qov

BEFORE THE DEPARTMENT OF BUSINESS AND INDUSTRY

LAS VEGAS, NEVADA

* kK

IN THE MATTER OF:

DIVISION’S PRODUCTION PURSUANT
TO THE ADMINISTRATIVE LAW
JUDGE'S PROCEDURAL ORDER
DATED OCTOBER 29, 2015

FINANCIAL INSTITUTIONS DIVISION,
Claimants,
v,

TITLEMAX OF NEVADA, INC. and
TITLEBUCKS dib/a TITLEMAX,

Respondents.

DIVISION’S PRORUCTION

The NEVADA FINANCIAL INSTITUTIONS DIVISION of the DEPARTMENT OF
BUSINESS & INDUSTRY, STATE OF NEVADA (the “Division”), hereby produces the

following to Respondents pursuant to the Administrative Law Judge's Procedural Order dated
October 29, 2015:

I IDENTIFICATION OF THE TYPE AND / OR AMOUNT OF PENALTIES THE DIVISION
SEEKS AGAINST RESPONDENTS

A. Fines of $10,000 per violation of NRS and / or NAC Chapter 604A pursuant to

APP 015633
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Attornev General's Office
535 E. Waghington, Suite 3960
Las Vegas, NV 83101
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Recovery of investigative costs and attorney's fees pursuant to NRS
604A.820(2)(c),

That pursuant to NRS 604A.810 the Administrative Law Judge order
Respondents to desist and refrain from violating NRS 604A.210, 604A.445, and
NAC 604A.230;

That pursuant to NRS 604A.900 the Administrative Law Judge declare loans
void and that Respondent is not entitled to collect, receive, or retain any

principal, interest or other charges or fees with respect to the Respondent's

willful violations.

PROPOSED EXHIBITS'

A.

Provided on a CD: 307 Original Loan Agreements and Grace Period Payments
Deferment Agreements identified by the Division pursuant to examinations,
including any workpapers related thereto such as customer paystubs and
customer receipts / repayment plan receipts; Respondent’s title [oans wherein
the co-signor's name is not on the title to the subject vehicle are included on the
Ch;

The Division’s 2014 Repart of Examination;

The Division's 2015 Report of Examination;

Consumer Complaint received by the Division on October 8, 2015 from Gloria

Whitaker and Devon Whitaker, with attached exhibits, totaling 24 pages.

PROPOSED WITNESSES AND A BRIEF STATEMENT SUMMARIZING EACH
WITNESSES’S EXPECTED TESTIMONY

A.

Gloria Whitaker and Devon Whitaker — Testimony will reflect their consumer
complaint filed with the Division and matters related to their title loans and Grace
Period Payments Deferment Agreement with Respondent;

Ma Theresa (“Tess”) Dihiansan, FID Examiner — Testimony will reflect Ms.

! Proposed Exhibits A-D were obtained from Respoadent via the Division’s examﬁcﬁ[&)?ose(jxﬂi_&ng
forwarded to Respondent by the Division. 63 4
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Attoroey General's Office
555 E. Washington, Suite 3900

Las Vegas, NV 89101
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Dihiansan’s role in FID's examinations of Respondent and her findings related
thereto,

C. Christian Yanez, FID Examiner — Testimony will reflect Mr. Yanez's role in FID's
examinations of Respondent and his findings related thereto,

D. Harveen Sekhon — FID Supervisory Examiner - Testimony will reflect Mrs.
Sekhon's supervisory role with respect to FID's examinations of Respondent
and her review and findings related thereto;

DATED this 13™ day of November, 2015,

SUBMITTED BY:

ADAM PAUL LAXALT
Attorney General

By: /s/ CHRISTOPHER ECCLES
CHRISTOPHER ECCLES
Deputy Attorney General
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555 E. Washington, Suite 3900

I.as Vegas, NV 89101

CERTIFICATE OF SERVICE

| certify that | am an employee of the State of Nevada, Office of the Attorney General, and
that on the 13" day of November, 2015, | sent a true and correct copy of the foregoing
DIVISION’S PRODUCTION PURSUANT TO THE ADMINISTRATIVE LAW JUDGE’'S
PROCEDURAL ORDER DATED OCTOBER 29, 2015, via Legal Wings for personal service,

addressed as follows:

Patrick J. Reilly, Esq.

Joseph G. Went, Esq.

Holland & Hart LLP

9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

Attorneys for Respondent TITLEMAX

An Employee of the Nevada Attorney General's Office
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BRUCE BRESLOW

S STATE OF NEVADA Director
DEPARTMENT OF BUSINESS AND INDUSTRY . I
FINANCIAL INSTITUTIONS DIVISION O o
CHAPTER 604A

REPORT OF EXAMINATION

TITLEMAX OF NEVADA, INC.
DBA: TITLEMAX
5060 S. FORT APACHE RD. STE. 140
LAS VEGAS, NV 89148

WWW. TITLEMAX.COM
Examiner In Charge: | Christian Yanez Examined as of: August 31,2014
Examination Started: | August 6, 2014 Fxamination Closed: December 18, 2014
Total Exam Hours: 11.00 Examination Number: | 64673

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
cotrect. It is emphasized that this report is a report of examination, and not an audit of the licensee, and
should not be construed as such. This report of examination does not replace nor relieve the principals of
their responsibility for performing or providing for adequate audits of the business,

This copy of the report is the property of the Department of Business and Industry of the State of Nevada,
and is furnished to the licensee for its confidential use. Under no circumstances shall the licensee, or any
of its directors, officers, or employees disclose in any manner the report or any portion thereof to any
person or 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
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EXAMINATION COMMENTS AND CONCLUSIONS

INTRODUCTION
The annual examination of TitleMax of Nevada, Inc. DBA: TitleMax located at 5060 S. Fort Apache Rd.,

Ste. 140 Las Vegas, NV 89147 commenced on August 6, 2014, This business location currently holds a
Nevada Revised Statutes (NRS) Chapter 604A license issued by the State of Nevada F inancial Institutions
Division (FID). The licensee has been granted approval to initiate Title Loans in accordance with

applicable statutes and regulations.

The licensee’s website www.titlemax.com is used as the main source of information for different products
and services that TitleMax offers. Customers have the ability to complete a loan applications on-line. The
application is reviewed by the call center and the customer is referred to one of the stores to complete the

loan process.
The licensee currently offers the 120 day loan which allows the customer to make installment payments,

TitleMax currently has 40 locations in the state of Nevada. All the locations were visited during the
process of this examination.

SCOPE OF EXAMINATION
The primary purpose of the examination was to determine compliance with NRS 604A and NAC 604A.

The examination consisted of a review of the following: active loans, paid-off loans, delinquent loans,
loans that are in the repayment plan and declined loans, surety bonding requirement, completion of the
manager’s and statutory compliance questionnaires, and a review of the company’s policies and
procedures and forms used in the operation of the business. Emphasis was placed on compliance with
state regulations as well as federal regulations such as the Truth in Lending Act (Regulation Z) and the
Equal Credit Opportunity Act (Regulation B).

Annual Report
The annual report of operations is due to the Financial Institutions Division by April 15th each year. The

annual report of operations for year ending 2013 was received on April 8 2014 which is in accordance
with NRS 604A.750.

Surety Bond
The Surety Bond appears to be sufficient. It is currently posted at $265,000.00 under Bond Number

60088894 with Capitol [ndemnity Corporation and is due for renewal on February 15, 2014. The licensee
is in compliance with NRS 604A.610.

Internal/ External Review
Titlemax did not submit any internal or external reviews. Internal or external reviews were not part of the

scope of the current examination.

STATE OF NEVADA APPREPQTIFs(GlﬁlTN

DEPAR TMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION
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EXAMINATION COMMENTS AND CONCLUSIONS

Financial Audit/ CPA
The CPA of the Financial Institutions Division performed an analysis of key financial figures for the

fiscal year ending December 31, 2013, which were included in the 2013 Annual Report of Operations. No
areas of concern were noted,

Internal Routine and Control
The licensee uses CashWise Financial Services Software for its loan operations, 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

Current registration

Affidavit stating the customer’s ability to repay the loan

* & & & 0 5 & &

During the previous examination the licensee was offering 30 day title loans. On January 28, 2014 the
licensee sent a letter to the Financial Institutions Division stating that TitleMax is going to stop offering
the 30 day title loans and start offering the 210 day title loans.

During the on-site visitation of current examination is was discovered that TitleMax stopped offering the
30 day loans as of July, 2014, The new product, 210 day title loan is currently being offered in all
TitleMax locations in the State of Nevada.

The 210 day product mirrors NRS 604A.445 (3):

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

(8) 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 bailoon payment of any kind.

The licensee also implemented “Grace Period Payments Deferment Agreement.” During the onsite
visitations of store locations it was observed employees are pre-printing this grace period agreement and
putting it in customer’s files. The employees are also encouraging the customers to enter into this grace
period agreement. The employees are provided the following statement to read to customers:

STATE OF NEVADA AP P{EPOTIFBPGﬁrQV

DEPARTMENT OF BUSINESS AND INDUSTRY
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EXAMINATION COMMENTS AND CONCLUSIONS

“TMX Employee:

Great! Your contract states that you have 7 payments of <Amortized Loan Payments> which are for every
30 days starting on < Due Date> By making this payment on time, your loan will be paid in full when
you make the final payment. However, for your convenience, you can also make a minimum payment of
<Minimum Payment to Extend> during this time. Any principal left at the end of the term will be placed
on a 0% payment ptan for an additional seven months. Do you have any questions?”

This 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 payment 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
604.A.445(3).

Training

TitleMax provides training upon hire and annually thereafter. All employees are required to complete
vefresher 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 Disclosures
The State of Nevada, Financial Institutions Division NRS 604 A license is displayed conspicuously by the
Jicensee 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 conspicuously 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
According to the managers questionnaire, it is the licensee’s policy to maintain all records for five years

which is in compliance with NRS604A.700 and NAC 604A.200.

Collection Agency Utilized by the Licensee

As of the examination date, the licensee does not utilize the services of a third party collection agency.
The internal collection process consists of sending letters and making phone calls to delinquent customers
by TitleMax’s collection department.

APP*U15643
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EXAMINATION COMMENTS AND CONCLUSIONS

FDCPA
TitleMax employees are required to be certified on an annually basis. All collection employees are

required a minimum scote of 80% to obtain the FDCPA certification. The store managers monitor all
contact with debtors to assure that policy and produces 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 Financial Institutions Division complaint database was verified and indicates that as of October 14,

2014 there were three complaints filed against TitleMax since the previous examination. TitleMax
responded to the complaints in a timely manner.

Total Sample Size
[As of Exam Date | August 31, 2014 |

Population Sample Size Penetration
LOAN TYPES:
Active Loans 4i 10 24,39%
Delinguent Loans 30 5 16.67%
Closed Loans 10 4 40,00%
Declined Loans 1 ! 100,00%
Total Loans = 82 20 24.39%

All of the loan samples were chosen randomly by the examiner. As of the examination date, the licensee
had:
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EXAMINATION COMMENTS AND CONCLUSIONS

PREVIOUS VIOLATIONS OF STATUTES AND REGULATIONS

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 2 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.

During the previous examination the licensee was found to be underwriting title loans in excess of the
customer’s disclosed income and obligations. There was no regard given to the customer’s ability to repay
the loan. This will be cited as a repeat violation. Please refer to the current violation section for more

details.

NAC 604A.230 Prohibited acts: Miscellaneous acts.

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

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
(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.

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 several of the loan files reviewed showed co-borrowers which were not
listed on the title of the vehicle. This violation will be cited as a repeat violation. Please refer to the
current violation section for more details.

NRS 604A.410 Written loan agreement required; contents

3. The loan agreement must include, without limitation, the following information:

¢) The date and amount of the loan, amount financed, annual percentage rate, finance charge, total
of payments, payment schedule and a deseription and the amount of every fee charged, regardless
of the name given to the fee and regardless of whether the fee is required to be included in the
finance charge under the Truth in Lending Act and Regulation Z;

During the previous examination, the licensee did not indicate on the extension receipts the effective date
of the extension. This violation occurred on the 30 day title loans. Since the previous examination the
licensee has stopped offering the 30 day title loans. The new product 210 day title Joan offered by the
licensee does not allow any extensions. Therefore, this violation is deemed rectified.
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EXAMINATION COMMENTS AND CONCLUSIONS

NAC 604A.160 Translation of documents written in language other than English.

2. A document translated pursuant to this section must be:

(a) Translated by an interpreter who is:

(1) Certified by the Court Administrator in accordance with the provisions of NRS 1.510 and
regulations adopted pursuant thereto; or NAC 604A.200 Maintenance of books and records,

1. Except as otherwise provided in NRS 604A.700, a licensee shall maintain for at least 3 years the
original or a copy of each account, book, paper, written or electronic record or other document that
concerns each loan or other transaction involving a customer in this State.

2. LExcept as otherwise provided.in NRS 604A.620, those records must be maintained ata place of
business in this State designated by the licensee.

(2) Approved in writing by the Division.

(b} Accompanied by a certificate issued by the interpreter.

During the previous examination, the licensee did not provide a copy of the Certified Court Interpreter in
the State of Nevada. During the current examination the licensee was able to provide a copy of the
Certified Court Interpreter for the State of Nevada. Therefore, this violation i3 deemed rectified.

NAC 604A.200 Maintenance of books and records.

1. Except as otherwise provided in NRS 604A.700, a licensee shall maintain for at least 3 years the
original or a copy of each account, book, paper, written or electronic record or other document that
concerns each loan or other transaction involving a customer in this State.

2. Except as otherwise provided in NRS 604A.620, those records must be maintained at a place of

business in this State designated by the licensee.

During the previous examination, the licensee was unable to provide all the records requested by the
examiner in charge. During the current examination the licensee was able to provide all the records
requested. Therefore, this violation is deemed rectified.

NRS 604A.410 Written loan agreement required; contents.
1. Before making any loan to a customer, a licensee shall provide to the customer a written foan

agreement which may be kept by the customer and which must be written in:
(a) English, if the transaction is conducted in English; or
(b) Spanish, if the transaction is conducted in Spanish.

During the previous examination the licensce was found to be using loan agreement written in English
and receipts written in Spanish. During the current examination there was no evidence of such. Therefore,

this violation is deemed rectified.

STATE OF NEVADA APP REPGTIBXG%%JN

DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION

ROA 010969




EXAMINATION COMMENTS AND CONCLUSIONS

NRS 604A.475 Repayment plan
3. If the licensee intends to commence any civil action or process of alternative dispute resolution

or repossess a vehicle in an effort to collect a defaulted loan, the licensee shall deliver to the
customer, not later than 15 days after the date of default, or not later than 5 days after a check is
not paid upon presentment or an electronic transfer of money fails, whichever is later, written
notice of the opportunity to enter into a repayment plan. The written notice must:

(a) Be in English, if the initial transaction was conducted in English, or in Spaunish, if the initial
transaction was conducted in Spanish.

During the previous examination the licensee had a repayment plan offer in English and the receipt was
issued in Spanish. During the current examination, there was no evidence that the repayment plans and the
receipts were done in separate languages. Therefore, this violation is deemed rectified.

NRS 604A.150 Additional terms defined under federal law; calculation of amount financed,

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

Regulation Z.

During the previous examination the licensee was found understating the APR. During the current
examination there was no evidence of such. Therefore, the violation is deemed rectified.

EXIT MEETING

The exit meeting was held telephonically on December 18, 2014 The licensee was represented by Cartie
E. Carbone, SVP of Compliance and Product General Counsel, Victoria Newman, Compliance and
Corporate Counsel, Sarah C. Poff, Director of Compliance. The Financial Institutions Division was
represented by Christian Yanez, Examiner in charge, Harveen Sekhon, Supervisory Examiner,
Christopher Eccles, Attorney, Andrea Bruce, Examiner.
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CURRENT VIOLATIONS OF APPLICABLE STATUTES AND REGULATIONS

STATE

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. Malke 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.

The title loans itemized below 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:

" No Regard to Customer’s Ability to Repay the Title Loan

Total
Stated Stated Amount | Amount
Borrower’s Name Loan Number | Term | Income | Obligations | of Loan(s) Over
Dawn Rierson 13869-0098157 |30 day { $1,200.00 | $300.00 $2,282.40 | $1,882.40
Edward Chan 13869-0116090 | 210 day | $2,000.00 | $500.00 *$2,053.36 | $553.36

* Amount off installment payment

Marnagement’s response: Ms. Sarah C. Poff, Director of Compliance, stated that a response will be sent
10 the Financial Institution Division once the report of examination is received,

REPEAT VIOLATION

NAC 604A.230 Prohibited acts: Miscellaneous acts.

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

NRS 604A.105 “Title loan” defined.
f. “Title loan” means a loan made to a customer pursuant to 2 loan agreement which, under its

original terms
(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.

———————
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NRS 604A.115 “Title to a vehicle” or *title” defined. “Title to a vehicle” or “fitle” 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 current examination, the licensee provided a policy which states the following:

“The primary borrower must be on the title; however if there is a co-borrower (on the title or nol), he
must sign the Application and Contract.”

During the stores visits, the examiner in charge found several files where the co-borrower was not in the
vehicle title. In some instances the co-borrower had a different address and different last name.

Management’s response: Ms. Sarah C. Poff, Director of Compliance, stated that a response will be sent
to the Financial Institution Division once the report of examination is received.

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 calculated to ratably and fully amortize the entire amount of principal and
interest 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
repayment of a lean or an extension of a loan, except that the licensee shail 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.

Since the previous examination, Titlemax implemented a 210 day title loan product that mirrored 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.

Onsite visits to Titlemax locations and conversations with store employees showed that Titlemax
routinely offers an amendment to the original loan agreement called the “Grace Period Payments
Deferment Agreement” (hereinafter, the “Amended Agreement”).

Regarding the marketing of the Amended Agreement by store employees, onsite store visits showed that
employees routinely encourage customers to enter into the Amended Agreement. The employees are
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irained to encourage customers to participate in the Amended Agreement as soon as the original
agreement is issued, and not wait until the loan is in default status. Pre-printed amended agreements were
found in customers’ files during the onsite store visits.

Moreover, management issued the below marketing statement with the instruction that employees should
encourage customers to enter into the Amended Agreement. The marketing staterment provides:

“Your contract states that you have 7 payments of <Amortized [oan Payments> which are
for every 30 days starting on < Due Date>. By making this payment on time, your loan will
be paid in full when you make the final payment. However, for your conventefice, you can
also make a minimum payment of <Minimum Payment to Extend> during this time. Any
principal left at the end of the term will be placed on a 0% payment plan for an additional
seven months. Do you have any questions?”

The marketing statement emphasizes lower payments. But, in fact, under the Amended Agreement, the
total amount owed by the customer is more than the total amount owed under the original loan agreement,

as further detailed below.
The text of the Amended Agreement 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 tirst
seven payments are only interest and last seven payments are principal. Thus, Amended Agreement
separates interest and principal from the original amortized schedule of payments, and thereby prolongs
the payment of principal 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:

LOAN NUMBER TOTAL AMOUNT TO | TOTAL AMOUNT TO | OVERAGE
BE PAID UNDER|BE PAID UNDER
ORIGINAL LOAN | “AMENDED” LOAN
AGREEMENT AGREEMENT

13869-0114073 $4,476.94 $5,246.29 $769.35
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Titlemax must comply with NRS 604A.445 (3) and NRS 604A.210. Customers who enter into the
Amended Agreement owe more money compared to the original loan with its fully amortized payments.
Thus, Titlemax’s Amended Agreement violates NRS 604A.445 (3) and NRS 604A.210.

Management’s response: Ms. Saralt C. Poff, Director of Compliance, stated that « response will be sent
to the Financial Institution Division once the report of examination is received.

FEDERAL

No violations of Federal laws were noted during the examination, However, this examination should not
be considered a full compliance examination relative to F ederal 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 “Needs Improvement.”

A rating of “Needs Improvement” indicates that the licensee and the management of the licensee have
demonstrated less than satisfactory compliance, or instances and situations involving a lack of compliance
with applicable state and federal laws and regulations and that regulatory supervision is required. The
licensee and management will be required to respond in writing to the report of examination within 30
days providing the procedures that have been initiated for the carrection of the violations and deficiencies
noted in the report made by the examiner pursuant to state and federal laws and regulations.
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CONFIDENTIAL — SUPERVISORY SECTION

EXAMINER(S): OFFSITE ONSITE
DATE OF LAST

Christian Yanez 5.00 EXAM QOctober 29, 2013
RATING OF LAST

Andrea Bruce 4.50 LXAM Needs Improvement
MANAGER(S) Jason Stinehour

CLERICAL Mon-Fri 9:00am-7:00pm;

TIME S50 OFFICE HOURS Sat 10:00am-4:00pm

SUPERVISORY NUMBER OF

REVIEW 1.00 EMPLOYEES 4

TOTAL

BILLABLE EXAMINATION

HOURS 6.50 4.50 RATING Needs Improvement

SEND REPORT TQ (List only if address is different than what is listed on the cover page. If the only
difference is the Attn: then list below who the Attn: shauld be):

TitleMax of Nevada, Inc.

DBA: TitleMax

Attn: Ms. Sarah Poff, Director of Compliance
15 Bull Street, Suite 200

Savannah, GA 31401

MANAGEMENT:

TitleMax’s executive officers are listed as follows:

Tracy Young, CEO

Carrie Lee, Corporate Office Manager/EA to CEO
Arthur Tretyak, SVP of Internet Lending Operations
Elizabeth Nelson, CAQ

Paul Melvin, Corporate Controller

Lauren Thomas, VP Human Resources

Doug Marohn, SVP of Operations

Otto Bielss, SVP Operations

Kelly Wail, VP Finance

Brian Schmidt, General Counsel
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COMMENTS:

The primary contact for this examination were:

Sara Dipalermo (No longer with the company.)

Ms. Sarah Poff, Ditector of Compliance. Ms. Po

at sarah.poff@titlemax.com.

The secondary contact was Ms. ] asmine Henry,
qumber 702-878-6800 of at jasmine.henry@titlemax.com.

Ms. Henry assisted the examiners by printing the loan inventories for

£f can be reached at telephone number 912- 629 -1533 or

General Manager, Ms. Henry can be reached at telephone

ali the locations.

Mr. Christian Yanez was the examiner in charge during the process of this examination for all the

locations in the State of Nevada. Ms. Andrea
exarmination. Ms. Bruce conducted and comp

The followin

Bruce was the secondary examine
leted loan reviews for several Titlemax locations.

g locations were reviewed during the process of this examination,

r during the process of this

Store Address City State Zip |
TitleBucks | 7150 S. DURANGO DRIVE, #190 LAS VEGAS | NV 86113
TitleMax | 6820 W. FLAMINGO RD, SUITEF &G LAS VEGAS NV 89103
TitleMax | 6525 S. FORT APACHE ROAD, STE 110 LAS VEGAS NV 80148
TitleMax | 3525 S. FORT APACHE ROAD, SUITE 160 LAS VEGAS NV 39147
TitleMax | 4700 SPRING MOUNTAIN ROAD LAS VEGAS NV 89102
TitleMax | 3575 W. TROPICANA AVENUE LAS VEGAS NV 39103
TitleMax | 5060 S. FORT APACHE ROAD, SUITE 140 LAS VEGAS NV 89148
TitleMax | 6795 W. TROPICANA AVENUE, SUITE 140 LAS VEGAS NV 39103
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 | 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 89121
TitleMax | 3547 S. MARYLAND PKWY LAS VEGAS NV 89165
TitleMax | 3365 E. FLAMINGO ROAD, SUITE | LAS VEGAS NV 89121
TileMax | 4749 S. MARYLAND PKWY LLAS VEGAS NV got19
T TileMax | 4650 E. SUNSET ROAD, SUITE C HENDERSON NV 89014
TitleMax | 16 W. HORIZON RIDGE PKWY #160 HENDERSON NV 89012
[Tit[eMax 4944 BOULDER HIGHWAY LAS VEGAS NV 89121
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TitleMax | 4000 BOULDER HWY, SUITE 5 LAS VEGAS NV 89121
TitleMax | 1210 N. BOULDER HWY, SUITE C HENDERSON NV 89011
TitleBucks | 4150 BOULDER HIGHWAY, SUITE 105 LAS VEGAS NV 89121
TitleMax | 2400 N. BUFFALO DRIVE #140 LLAS VEGAS NV 89128
TitleMax | 2550 S. EASTERN AVENUE LAS VEGAS NV 89169
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 {30 LAS VEGAS NV 89131
TitleMax | 4001 N. LAS VEGAS BLVD. LAS VEGAS NV BOILS
TitleMax | 3220 S. VIRGINIA STREET RENO NV 89502
TitleMax | 2020 E. WILLIAMS STREET CARSONCITY | NV 89701
TitleMax | 1995 W. WILLIAMS AVENUE FALLON NV 89406
TitleMax | 900 W. FIFTH STREET RENO NV 89503
TitleMax | 1600 N. NELLIS 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

The on-site visits were delayed due to the fact that some documentations including manager’s
questionnaires were delay by the licensee.

During the current examination, Titlemax switched products from the 30 day title loan to the 210 day title

loan and implemented the grace period deferment agreement, The result of this new implementation is the
increase on the overall amount the consumer has to pay to close his/her loan.

Also, Titlemax compliance personnel wanted to meet with the Financial Institutions Division to discuss
the current examination. The meeting was held on the Financial [nstitutions Division on Tuesday October
7,2014 at 3:00 PM. Representing Titlemax were:

John Griffin, Partner at Gritfin Rowe.

Victoria Newrman, Compliance and Corporate Counsel
Sarah “Sally” Poff, Director of Compliance

Rachael Schreiber, Director of Government Relations
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Representing the Financial [nstitutions Division were:

Harveen Sekhon, Supervisory Examiner

Len Esterly, Deputy Commissioner

Christopher Eccles, Attorney

Andrea Bruce, Examiner (Secondary examiner)
Christian Yanez, Examiner (Examiner in charge)

The seriousness of the violation required more involvement of Harveen Sekhon, Supervisory Examiner
and Christopher Fecles, Attorney. The final rating was reached by mutual decision with the examiner in
charge, supervisory examiner, Deputy Commissioner and Commissioner.

Suggestions for future examination
For future examinations, the examiner in charge should conduct an unannounced examination. Once on-

site contact the Titlemax corporate office and email the managers questionnaire. The examiner in charge
should give the licensee the option of either copy the documentation or if the licensee would like the
examiners to copy the documentation. The examiner in charge should ensure proper documentation is
copied in all loans reviews. Paid in full loans cannot be chosen from the inventory list and should be

chosen from each location.

Reviewed By:

Harveen Sekhon
Acting Supervisory Examiner
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BRIAN SANDOVAL . ARUCE BRESLOW

Govemor STATE OF NEVADA Director
DEPARTMENT OF BUSINESS AND INDUSTRY
FINANCIAL INSTITUTIONS DIVISION R

CHAPTER 604A
REPORT OF EXAMINATION

TITLEMAX OF NEVADA INC.
DBA: TITLEMAX
'5871 E. LAKE MEAD BLVD,,

LAS VEGAS, NV 89156
WWW.TITLEMAX.COM
Fxaminer In Charge: | Ma. Theresa Dihiansan Examined as of: May 4, 2015
Examination Started: | May 22, 2015 Examination Closed: | June 17, 2015
Totat 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 report of examination, and not an audit of the licensee, and
should not be construed as such. This report of examination does not replace nor relieve the principals of
their responsibility for performing or providing for adequate audits of the business.

This copy of the report is the property of the Department of Business and Industry of the State of Nevada,
and is furnished to the licensee for its confidential use. Under no circumstances shall the licensee, or any
of its directors, officers, or employees disclose in any manner the report or any portion thereof to any
person or 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
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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
Blvd., 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 [nstitutions
Division (FID). The licensee has been granted the approval to underwrite Title Loans in accordance with

applicable statutes and regulations.

The licensee’s website www.titlemax.com is used to advertise the various products and services it
currently 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 ficensed under NRS 604A, This location does not
underwrite loans and is used for administrative purposes only. All licensed locations are listed in the

table below:

Store Address City State Zip
TiteBucks | 7150 S. DURANGO DRIVE, #190 LAS VEGAS NV 89113
TitleMax 6820 W. FLAMINGO RD, SUITEF & G LAS VEGAS NV 89103
TitleMax 6525 S, FORT APACHE ROAD, STE 110 LAS VEGAS NV 89148
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 S. FORT APACHE ROAD, SUITE 140 LAS VEGAS NV 89148
TitleMax 6795 W, TROPICANA AVENUE, SUITE 140 LAS VEGAS NV 89103
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 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 89121
TitleMax 3547 8. MARYLAND PEKWY LAS VEGAS NV 89169
TitleMax 3365 E. FLAMINGO ROAD, SUITE | LLAS VEGAS NV 89121
TitleMax 4749 S. MARYLAND PKWY LLAS 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, SUITEC HENDERSON NV 89011
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Store Address Ciey State Zip

TitleBucks 4150 BOULDER HIGHWAY, SUITE 10s LAS VEGAS NV 8912l
TitleMax 2400 N, BUFFALO DRIVE #140 LLAS VEGAS NV 89128
TitleMax 2550 S. EASTERN AVENUE LAS VEGAS NV 89169
TitleMax 5450 W. LAKE MEAD BLVD, STE 150 LAS VEGAS NV 89108
TitleMax 3900 W. SAHARA AVENUE LLAS VEGAS NV 89102
TitleMax 481 1 WEST CRAIG ROAD [LAS VEGAS NV 89130
TitleMax 6436 N, DECATUR BLVD,, #115 LAS VEGAS NV 39131
TitleMax 4077 W. CHARLESTON BLVD. LAS VEGAS NV 89102
TitteBucks 4750 W. LAKE MEAD, #102 L.LAS VEGAS NV 89108
TitleMax 3414 W. FARM ROAD, SUITE 130 LAS VEGAS | NV 89131
TitieMax 4001 N. LAS VEGAS BLVD. LAS VEGAS NV 89115
TitleMax 3220 S, VIRGINIA STREET RENO NV 89502
TitleMax 2020 E. WILLIAMS STREET CARSONCITY NV £9701
| TitleMax 1995 W. WILLIAMS AVENUE FALLON NV 89406
TitleMax 900 W.FIFTH STREET RENQ NV 89503
TitleMax [600 ™. NELLIS BLVD, SUITE 102 LLAS 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. LLAS VEGAS NV 89122
TitleMax 5871 E. LAKE MEAD BLVD. LAS VEGAS NV 89156
TitleMax i5 BULL 5T. SAVANNAH GA 31401

As of the examination date, the store located at 6060 Boulder Hwy., Suite 5 and 6, L.as Vegas, NV 89122
was just opened for business and has not started underwriting title loans yet. As such, Joan 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 (NAC) 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 2 review 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 wel as the Truth in Lending Act
(Regulation 7).

The current examination mainly focused on the priot violations that were cited which resulted in a less
than satisfactory rating.
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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 Surety 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 exarnination, 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 licensee’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 utitizing 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 to TLX 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

¢ Proofof insurance

s Current registration

o 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 t0 2 10 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;
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