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I. Introduction 

1. Los Angeles-based Wheels Financial Group, LLC, dba LoanMart (“LoanMart”), runs 

an extremely profitable business based on issuing consumer loans secured by title to the consumer’s 

automobile (an “auto title loan”). In recent years, LoanMart’s portfolio of auto title loans has exceeded 

$100 million, and the effective interest rate on such loans typically exceeds 100%. More than 90% of 

the loans are issued in California. 

2. The State of California recently enacted a law to prevent lenders from charging such 

exorbitant and unconscionable interest rates on certain auto title loans. Specifically, the Fair Access 

to Credit Act (“FACA”) was signed into law by Governor Gavin Newsom on October 19, 2019, and 

became operative on January 1, 2020. Among other things, for consumer loans between $2,500 and 

$9,999, FACA imposes an interest rate cap of 36% plus the federal funds rate, or approximately 38%. 

Cal. Fin. Code § 22304.5. 

3. At least as early as 2014, LoanMart was concerned that the State of California might 

impose interest rate limits on such loans. When the California Legislature finally did so, LoanMart 

faced a dilemma: It could either reduce the interest rate on loans to comply with the statutory cap, or 

it could stop making these loans in California. Accustomed to charging 100% interest and profiting 

handsomely, neither option was appealing.   

4. So instead of complying with the law, LoanMart concocted a “rent-a-bank” scheme 

under which it sought to evade the law altogether, and under which LoanMart continues to make 

secured auto title loans at unconscionable and now-unlawful interest rates. To implement that scheme, 

LoanMart entered into an arrangement with a state-chartered bank in Utah, Capital Community Bank 

(“CC Bank”), under which auto title loans to California consumers are—on paper—“issued” by the 

Utah bank at the same exorbitant rates of interest that LoanMart was accustomed to charging. Then, 

after the loans are issued, CC Bank assigns the loans to LoanMart, and LoanMart goes about business 

as usual collecting payments based on the hundred-plus percent interest rate.   

5. But the rent-a-bank scheme does not insulate LoanMart from FACA or other aspects 

of California law. LoanMart itself markets the loans, underwrites the loans, originates the loans, signs 
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the contracts, services the loans, collects payments on the loans, interacts with the borrowers, contacts 

borrowers who miss payments, repossesses vehicles when borrowers default on payment, and sells 

repossessed vehicles at auction. Indeed, according to one of LoanMart’s parent companies, LoanMart 

continues to “market, issue, and service loans” just as it did before FACA took effect. 

6. Thus, LoanMart has the predominant economic interest in the loans, and LoanMart is 

the entity that bears the risk of loss. Accordingly, LoanMart is the true or de facto lender for the loans 

made to Plaintiff and Class members, and California law applies to those loans. See Consumer Fin. 

Prot. Bureau v. CashCall, Inc., No. CV 15-7522-JFW (RAOx), 2016 WL 4820635, at *6 (C.D. Cal. 

Aug. 31, 2016). In these respects, the LoanMart scheme is similar to other “rent-a-bank” and “rent-a-

tribe” lending arrangements that have been held illegal or otherwise ineffective to circumvent state 

law. See CFPB v. CashCall, supra, 2016 WL 4820635, at *6; People v. Miami Nation Enters., 2 Cal. 

5th 222, 252–56 (2016). 

7. This is not the first time LoanMart has tried to evade state law by means of a rent-a-

bank scheme. In the early 2000s, one of the LoanMart entities (LoanMart of Oklahoma, Inc.) 

employed the same sort of scheme to try to evade Oklahoma’s usury laws. After the scheme came to 

light, Oklahoma revoked that entity’s licenses and ordered that the usurious interest be refunded to 

borrowers. 

8. LoanMart’s actions violate the California Financial Code and the Unfair Competition 

Law. This action seeks a judicial determination that LoanMart is the true lender on the loans at issue, 

that California law applies to those loans, and that under California law, the loan contracts are void 

and unenforceable. This action also seeks a public injunction for the benefit of the general public of 

the State of California, to enjoin LoanMart from making loans to California consumers that do not 

comply with FACA’s interest rate limitation. This action also seeks monetary restitution for Plaintiff 

and other borrowers to whom LoanMart has made loans that violate California law. 

/ / / 

/ / / 

/ / / 
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II. Parties 

9. Plaintiff John Weeks is a natural person domiciled in Banning, California. 

10. Defendant Wheels Financial Group, LLC is a California limited liability company with 

its principal place of business in Los Angeles County, California. 

11. Plaintiff does not know the names of the defendants sued as DOES 1 through 50 but 

will amend this complaint when that information becomes known. Plaintiff alleges on information 

and belief that each of the DOE defendants is affiliated with the named defendant in some respect 

and is in some manner responsible for the wrongdoing alleged herein, either as a direct participant, 

or as the principal, agent, successor, alter ego, or co-conspirator of the named defendant. For ease of 

reference, Plaintiff will refer to the named defendant and the DOE defendants collectively as 

“Defendants.” 

III. Venue 

12. Venue is proper in this judicial district pursuant to California Code of Civil Procedure 

section 395(b). LoanMart does business in Riverside County; the loans at issue are extensions of 

credit intended primarily for personal, family or household use; and plaintiff John Weeks is a resident 

of Riverside County and he was physically present in Riverside County when he signed his loan 

contract alleged herein. 

IV. Summary of the Fair Access to Credit Act, AB 539. 

13. In enacting the Fair Access to Credit Act, the California Legislature stated: 

The lack of guidance from the Legislature on allowable interest rates for 
loans of $2,500 - $10,000 has led to a “wild west” where unscrupulous 
lenders are charging interest rates from 100% to more than 200% on 
these larger installment loans. Consumers are struggling under these 
egregious terms, and at least one out of three consumers default on these 
debts. 

These high default rates and unconscionable interest rates have caused 
turmoil in the regulatory environment . . . . 

Report of Sen. Judiciary Com., AB 539, July 9, 2019.1  

 

1 See http://leginfo.legislature.ca.gov/faces/billAnalysisClient.xhtml?bill_id=201920200AB539. 
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14. To prevent these abusive lending practices, FACA regulates the interest rates that 

finance lenders may charge on consumer loans, including auto title loans, for which the principal 

amount is at least $2,500 but less than $10,000. Cal. Fin. Code § 22304.5. Under FACA, the maximum 

interest rate for such loans is 36%, plus the federal funds rate. Id. Between January 1, 2020 and the 

filing of this Complaint, the federal funds rate has never exceeded 2%. Therefore, the statutory 

maximum interest rate for all such loans issued since January 1, 2020, has been no greater than 38%. 

15. If a lender willfully charges, contracts for, or receives more than the maximum interest 

rate, the loan contract is void and no person has any right to collect or receive any principal, charges, 

or recompense in connection with that transaction. Cal. Fin. Code § 22750. 

16. If a lender charges, contracts for, or receives more than the maximum interest rate for 

a reason other than a willful act, the lender forfeits all interest and charges on the loan and may collect 

only the principal amount of the loan. Cal. Fin. Code § 22751. 

17. To prevent companies from circumventing the law by involving an out-of-state lender 

at some step in the lending process, California law provides that “[a]ny person who contracts for or 

negotiates in this state a loan to be made outside the state for the purpose of evading or avoiding the 

provisions of this division is subject to the provisions of this division.” Cal. Fin. Code § 22324.   

18. Accordingly, even if a court were to hold (incorrectly) that LoanMart does not have 

the predominant economic interest in the loans and that CC Bank is the true lender, LoanMart itself 

would nevertheless be in violation of FACA and other provisions of the California Financial Code by 

having contracted for and/or negotiated within California the loans at issue herein.  

V. Overview of LoanMart’s Business 

19. LoanMart is a consumer lending company founded in 2001 and headquartered in Van 

Nuys, California. Since its inception, LoanMart’s principal line of business has been to issue secured 

auto title loans. That business involves advertising and promoting the availability of loans, interfacing 

with potential borrowers, receiving and reviewing loan applications, extending credit to qualified 

applicants, issuing account statements, collecting payments, and, in the event of default, foreclosing 

on secured collateral. 
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20. The annual percentage rate of interest (“APR”) on LoanMart’s auto title loans typically 

exceeds 100% per annum. The duration of such loans usually ranges from three to four years. If the 

borrower stops paying, that is a “default” under the loan contract. A default makes the entire amount 

of the loan (including the outstanding principal balance and unpaid interest) immediately due and 

payable. A default also gives LoanMart the right to repossess the car that secures the loan and, from 

that, LoanMart can recover its principal balance and unpaid and accrued interest. 

21. When FACA took effect, LoanMart implemented the “rent-a-bank” scheme described 

in this Complaint. To create a veneer of legitimacy, for loans made on or after January 1, 2020, the 

loan contracts purport to be between CC Bank, as lender, and the California consumer, as borrower. 

The loan contracts also purport to be governed by Utah law, which—no surprise—does not have 

FACA-style interest rate caps. 

22. But implementation of the rent-a-bank scheme did not change the nature of 

LoanMart’s business activities. From and after January 1, 2020, LoanMart continues to market itself 

to California consumers as a lender engaged in the business of making auto title loans. For example, 

on its website, LoanMart describes itself as “one of the leading providers of non-traditional lending 

services on the West Coast. After all, 250,000 customers can’t be wrong! Get your cash today!”2 In 

answering the rhetorical question, “Why Choose LoanMart?,” LoanMart tells potential borrowers that 

“LoanMart has grown as a company to be able to offer things that others can’t—like the most 

competitive rates and online account access. We even have our own DMV processing team, so you 

don’t have to waste time waiting in long lines. We will do all we can to help you get the money you 

need quickly.”3 LoanMart further boasts: “At LoanMart we pride ourselves on being transparent for 

our current and future customers.”4 Just as it has done for the past 20 years, LoanMart continues to 

originate loans to California consumers; LoanMart registers its liens on consumers’ cars with the 

Department of Motor Vehicles in California (with the rented bank’s name, but LoanMart’s address); 

 

2 https://www.800loanmart.com/location/title-loans-hazard-ca/. 
3 https://www.800loanmart.com/title-loans-how-it-works/. 
4 https://www.800loanmart.com/the-loanmart-advantage-why-choose-us/. 
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LoanMart sends out statements and receives payments at its California address; and LoanMart directs 

collection efforts against consumers when there is a default. 

23. On the other hand, CC Bank has virtually no involvement in the loans other than the 

fact that its name is used on the loan documents. On its website, CC Bank describes itself as a 

“community-focused financial institution, serving the banking needs of Utah residents[.]”5 

CC Bank’s website contains no mention whatsoever of any “auto title” lending business, or of any 

lending directed to residents of other states. 

VI. Litigation Between LoanMart’s Owners 

24. Many of the facts showing that LoanMart is the true lender on loans issued after 

January 1, 2020 are described in a complaint filed in the Los Angeles County Superior Court on 

February 11, 2020, captioned LM Holdco, Inc. v. Fortress Inv. Group LLC, et al., Case No. 

20STCV05477 (the “LM Holdco” action). A true and correct copy of the complaint (without exhibits) 

in the LM Holdco action is attached hereto as Exhibit 1. 

25. The plaintiff in that action, LM Holdco, is owned by the individual (and family 

members) who originally founded LoanMart in 2001. Exhibit 1 ¶¶ 1, 4. In 2013, a New York private 

equity firm, Fortress Investment Group LLC (“Fortress”) invested more than $77 million for a 

majority stake in LoanMart, at which time LM Holdco became a minority owner. Id. ¶¶ 2, 24. 

26. Under its agreement with Fortress, LM Holdco alleged that it was supposed to receive 

preferential payouts from LoanMart unless a state, such as California, enacted an interest rate cap of 

60% or less, which would be deemed a “material adverse regulatory change.” See Exhibit 1 ¶¶ 26–

40. According to LM Holdco, the parties understood that if a material adverse regulatory change 

occurred, “the business would not be able to continue operating profitably and issue new loans,” such 

that it would be necessary to wind down the business. Id. ¶ 37. In that event, the parties’ agreement 

authorized preferential payouts to be made in favor of Fortress, rather than LM Holdco. Id. ¶ 38. 

According to LM Holdco’s complaint, on January 20, 2020, Fortress and its related entities gave 

 

5 https://ccbankutah.com/about/overview/ (emphasis added). 
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notice that they intended to declare that a material adverse regulatory change had occurred based on 

California’s implementation of the FACA interest rate cap. Id. ¶¶ 51–53. 

27. However, as the complaint further details, LM Holdco contended that enactment of 

FACA did not constitute a materially adverse regulatory event with respect to LoanMart’s business. 

According to LM Holdco, because of the rent-a-bank scheme with CC Bank, passage of FACA 

actually helped LoanMart’s business: 

LoanMart actually stands to benefit from AB 539 because many of its 
competitors, particularly in California, do not have a Bank Model in 
place. Indeed, other lenders have even contacted LoanMart to ask if it 
will purchase their loan portfolios because they intend to exit the 
consumer finance business entirely (run-off their business). In addition, 
there are LoanMart competitors that have already started sending leads 
to LoanMart. Those companies cannot write loans without the Bank 
Model, so they in essence write them through LoanMart either for a flat 
fee or some type of revenue-sharing arrangement. This, too, will help 
boost LoanMart’s growth and profitability. [] Hence, AB 539 has not 
had a “material adverse effect” on LoanMart’s business. 

To the contrary, LoanMart stands to gain through higher profits and 
greater market share. In fact, using the Bank Model, Defendants 
continue to market, issue and service loans under the LoanMart 
name, and are charging comparable interest rates and fees as before, 
including in California. 

Exhibit 1 ¶¶ 47–49 (emphasis added).   

28. According to LM Holdco, the rent-a-bank arrangement (which LM Holdco refers to 

as the “Bank Model”) involves loans being issued “on the front-end” by a bank, whereupon “[a] 

lender (here, LoanMart) purchases the rights and interests in the loans from the bank after the loan is 

made. The lender [LoanMart] proceeds to service the loans and collect payments until they are 

repaid.” Exhibit 1 ¶ 44. As LM Holdco explains, using the Bank Model, “LoanMart can still charge 

comparable interest rates and fees on automobile title loans to California residents.” Id. ¶ 47. 

29. LM Holdco frankly acknowledges that, since January 1, 2020, LoanMart’s business 

“involves the same loan products, marketing to the same people, charging the same interest rates, 

managed by the same LoanMart employees, and utilizing the same infrastructure and valuable 
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LoanMart brand name as before.” Exhibit 1 ¶ 54. In other words, “[i]t is business as usual at 

LoanMart.” Id. ¶ 62.  

30. The foregoing supports Plaintiff’s contention in the instant action that LoanMart is the 

true lender on Plaintiff’s and Class members’ loans, and that LoanMart violates California law by 

making loans that exceed the FACA interest rate cap. 

VII. Plaintiff’s Loan 

31. Plaintiff owns a 2016 Chevrolet Spark, which has a Kelley Blue Book value for private 

party sales of over $6,600. 

32. Around March 16, 2020, Plaintiff visited LoanMart’s website and applied for a loan. 

Over the next five days, he communicated with LoanMart employees about issues relating to the 

prospective loan. Among other things, Plaintiff sent LoanMart pictures of his car and his car’s 

registration. 

33. On March 21, 2020, Plaintiff signed a loan contract for a principal amount of 

$3,098.51, an APR of 100.73%, and a payoff term of 36 months, secured by the title to his car. The 

total amount of interest due under the loan is $6,486.61. Plaintiff was also charged a $146.64 loan 

origination fee. Plaintiff’s loan contract is a pre-printed form contract. Its terms were dictated by 

LoanMart, and he had no opportunity for negotiation or modification. A true and correct copy of the 

loan documents (with appropriate redactions of personal information) is attached hereto as Exhibit 2 

and is incorporated herein by reference.   

34. The loan documents reflect that CC Bank is the purported lender. However, at no point 

during the entire loan process did Plaintiff communicate with anyone employed by CC Bank. The 

business address listed on Plaintiff’s loan contract is a California address that belongs to LoanMart. 

The DocuSign records for Plaintiff’s loan contract show that it was signed by Linda Herrera of 

LoanMart. A carbon copy of the loan went to LoanMart’s Quality Control Department. 

35. Around April 20, 2020, Plaintiff made his first payment on the loan. He did so by 

visiting LoanMart’s website and initiating an electronic transfer from his bank. In May 2020, Plaintiff 

made his second payment on the loan.   
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36. On June 16, 2020, Plaintiff paid off his loan by paying to LoanMart the outstanding 

principal plus all accrued interest.   

VIII. Allegations Regarding the Public Interest 

37. One of the remedies that Plaintiff seeks in this action is a public injunction for the 

benefit of the general public of the State of California. As explained by the California Supreme Court, 

public injunctive relief is relief that by and large benefits the general public, and that benefits the 

plaintiff, if at all, only incidentally or as a member of the general public. McGill v. Citibank, N.A., 2 

Cal. 5th 945, 955 (2017). Injunctive relief under the UCL is relief that has “the primary purpose and 

effect” of prohibiting unlawful acts that threaten future injury to the general public. Id.  

38. Public injunctive relief can be sought by any private individual who has suffered injury 

in fact and has lost money or property as a result of the unfair business practice. McGill, supra, 2 Cal. 

5th at 959. Moreover, it is not necessary to seek class certification in order to obtain public injunctive 

relief. Id. at 960. 

39. The LoanMart business practices alleged herein threaten future injury to the general 

public of the State of California. LoanMart focuses and directs its marketing activities to low-income 

California residents who are in desperate need of cash and who are vulnerable to exploitation. Ultra-

high interest rate consumer loans—like the auto title loans offered by LoanMart—trap many low-

income consumers in cycles of debt and bankruptcy. In fact, persons who take out “payday” and other 

such ultra-high interest rate loans are twice as likely to file for bankruptcy than others. Paige Marta 

Skiba & Jeremy Tobacman, Do Payday Loans Cause Bankruptcy?, 62 J. of Law & Econ. 485 (2019). 

These consequences, in turn, increase the borrowers’ reliance on taxpayer-funded government 

services. FACA was enacted to prevent such exploitation. LoanMart’s business practices alleged 

herein are injurious to the general public, and therefore public injunctive relief is warranted.  

IX. Class Allegations 

40. Plaintiff also brings this lawsuit as a class action under Code of Civil Procedure section 

382. The putative class (the “Class”) is defined as follows:  
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All individuals in California who obtained an auto title loan through 
LoanMart on or after January 1, 2020, with an original principal loan 
amount between $2,500 to $9,999, inclusive.  Excluded from the class 
are all employees of Defendants, all employees of Plaintiff’s counsel, 
and the judicial officers to whom this action is assigned. 

41. Numerosity.  Plaintiff alleges on information and belief that the Class currently 

comprises more than 1,000 individuals, and that the number of Class members is increasing daily as 

LoanMart continues to negotiate and issue loans to California consumers. 

42. Ascertainability.  The Class is ascertainable. The members of the Class may be 

ascertained from LoanMart’s business records. 

43. Common Questions of Fact or Law.  This lawsuit is suitable for class treatment 

because questions of law and fact have common answers that are the same for the Class, and those 

questions predominate over questions affecting only individual Class members. These include, but 

are not limited to: (i) whether LoanMart is the true lender on Plaintiff’s and Class members’ loan 

contracts; (ii) whether LoanMart’s loans to California residents are governed by California law; 

(iii) whether LoanMart’s noncompliance with California law is willful; and (iv) the appropriate 

remedies for LoanMart’s conduct. 

44. Typicality and Adequacy.  Plaintiff’s claims are typical of the claims of other Class 

members. Plaintiff will fairly and adequately represent and protect the interests of the Class and has 

no interests that are adverse to the Class members. 

45. Superiority.  This action is superior to other available methods for fairly and efficiently 

adjudicating the issues. Class certification will not present any significant management difficulties. 

Class certification would also conserve judicial resources and avoid the possibility of inconsistent 

judgments. The expense and burden of individual litigation would make it very difficult or impossible 

for individual Class members to redress the wrongs done to them without a class action. 

46. Conduct on Grounds that Apply Generally to the Class.  Defendants have acted or 

refused to act on grounds that apply generally to the Class, so that final injunctive relief or 

corresponding declaratory relief is appropriate respecting the Class as a whole. 
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FIRST CAUSE OF ACTION 

Unfair Competition – Based on Violation of the Fair Access to Credit Act 

(Bus. & Prof. Code §§ 17200 et seq. and Cal. Fin. Code §§ 22202 et seq.) 

47. Plaintiff re-alleges and incorporates by reference the preceding paragraphs of this 

complaint. 

48. The Unfair Competition Law, Business and Profession Code sections 17200 et seq. 

(“UCL”), defines unfair competition to include any “unlawful” or “unfair” business act or practice. 

Bus. & Prof. Code § 17200. 

49. Plaintiff’s and Class members’ loan transactions with Defendants are “consumer 

loans” as defined in California Financial Code section 22203. 

50. The monies collected by Defendants from Plaintiff and Class members include 

“charges,” as defined in California Financial Code section 22201. 

51. Plaintiff’s and Class members’ auto title loan transactions with Defendants involve 

bona fide original principal amounts of at least $2,500 but less than $10,000, yet bear interest at a 

rate that exceeds an annual simple interest rate of 36% per annum plus the Federal Funds Rate, in 

violation of Financial Code sections 22304.5 and 22306. 

52. By issuing auto title loans to Plaintiff and Class members that bear interest in excess 

of the maximum rate authorized by California Financial Code section 22304.5, Defendants have 

engaged in a business practice that is “unlawful” within the meaning of the UCL. De La Torre v. 

CashCall, Inc., 5 Cal. 5th 966, 976–81 (2018) (the UCL “supplies a cause of action to police” conduct 

that is declared unlawful by the California Financial Code). 

53. In connection with Plaintiff’s and Class members’ loan transactions, Defendants 

willfully contracted for, charged, and have received interest in excess of the maximum rate authorized 

by California Financial Code section 22304.5. 

54. California Financial Code section 22305 provides that, in connection with a consumer 

loan for a bona fide principal amount in excess of $2,500, an administrative fee may not exceed $75.   
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55. In connection with Plaintiff’s and Class members’ loan transactions, Defendants 

charged administrative fees in excess of $75, in violation of California Financial Code section 22305. 

56. In addition to being unlawful, Defendants’ business practices alleged herein are 

“unfair” within the meaning of the UCL. Defendants’ acts and omissions alleged herein violate 

obligations imposed by statute, are substantially injurious to consumers, offend public policy, and are 

immoral, unethical, oppressive, and unscrupulous as the gravity of the conduct outweighs any alleged 

benefits attributable to such conduct. 

57. Plaintiff has suffered injury in fact and lost money or property as a result of 

Defendants’ business practices alleged herein. 

58. Pursuant to California Business and Professions Code section 17203, Plaintiff seeks 

an order for the benefit of the general public of the State of California, (i) enjoining Defendants from 

making loans to consumers in the State of California that violate Financial Code sections 22304.5, 

22305, and/or 22306; (ii) requiring Defendants to give individualized notice to all consumers who 

entered into auto title loan contracts in the State of California on or after January 1, 2020, of those 

consumers’ rights under all applicable laws, including FACA; (iii) requiring Defendants to provide 

individualized notice to each such consumer of the procedures available for enforcing the consumer’s 

rights under applicable California laws; and (iv) establishing an effective monitoring mechanism to 

ensure Defendants’ continued compliance with the terms of the injunction. 

59. Pursuant to California Business and Professions Code section 17203 and California 

Financial Code section 22750, Plaintiff and Class members are entitled to restitution of all amounts 

paid to Defendants pursuant to the loan contracts at issue. Alternatively, in the event of a judicial 

determination that Defendants’ violations of California Financial Code section 22304.5 was not 

willful, then pursuant to California Business and Professions Code section 17203 and California 

Financial Code section 22751, Plaintiff and Class members are entitled to restitution of all interest 

charged on the loans.  
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60. Pursuant to California Business and Professions Code section 17203 and California 

Financial Code section 22305, Plaintiff and Class members are entitled to restitution of all 

administrative fees that were charged in excess of $75 per loan.  

SECOND CAUSE OF ACTION 

Unfair Competition – Based on the Doctrine of Unconscionability 

(Bus. & Prof. Code § 17200, Cal. Civ. Code § 1670.5 & Cal. Fin. Code § 22302(b)) 

61. Plaintiff re-alleges and incorporates by reference paragraphs 1–46. 

62. A loan contract that includes an interest rate term so high that it is “unreasonably . . .  

harsh,” “unduly oppressive,” or “so one-sided as to shock the conscience” is deemed unconscionable. 

See De La Torre v. CashCall, supra, 5 Cal. 5th at 972. A contract or its terms is unconscionable if it 

is procedurally and substantively unconscionable. Armendariz v. Found. Health Psychcare Servs., 

Inc., 24 Cal. 4th 83, 114 (2000). 

63. The loan contracts at issue are procedurally unconscionable for at least the following 

reasons: (i) LoanMart maintains unequal bargaining power as compared to consumers who receive 

such loans; (ii) LoanMart has greater economic power, knowledge, experience and resources than the 

consumers who receive such loans; (iii) LoanMart targets its advertising to consumers experiencing 

serious financial challenges, most of whom lack meaningful credit alternatives; (iv) LoanMart 

emphasizes the speed of its loan process, thus providing inadequate time for investigation or 

reflection on the part of consumers; (v) borrowers do not receive an adequate or independent 

explanation of the terms of the loan agreement; (vi) the loan contracts are form documents prepared 

exclusively by LoanMart and presented to borrowers on a take-it-or-leave-it basis, with no 

opportunity for negotiation; and (vii) the loan contracts constitute consumer contracts of adhesion. 

64. The loan contracts at issue are substantively unconscionable because they impose a 

cost on the borrower that is overly harsh and disproportionate to the price of credit and related costs. 

Among other things, (i) Defendants charge interest rates that are often more than three times the 

statutory maximum established by California Financial Code section 22304.5; (ii) the terms of the 

loans have overly harsh consequences, resulting in total payments that can be three to five times more 
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than the principal amount of the loan; and (iii) there is no legitimate basis for charging such exorbitant 

interest rates because, among other reasons, the loans are secured by the borrowers’ automobiles. 

65. The loan contracts at issue are “unlawful” within the meaning of the UCL because the 

loans violate California Civil Code section 1670.5 and California Financial Code section 22302(b). 

California Civil Code section 1670.5 states: “If the court finds as a matter of law the contract or any 

clause of the contract to have been unconscionable at the time it was made the court may refuse to 

enforce the contract….” California Financial Code section 22302(b) states: “A loan found to be 

unconscionable pursuant to Section 1670.5 of the Civil Code shall be deemed to be in violation of 

this division and subject to the remedies specified in this division.” 

66. The loan contracts at issue are “unfair” within the meaning of the UCL. Defendants’ 

acts and omissions as alleged herein violate obligations imposed by statute, are substantially injurious 

to consumers, offend public policy, and are immoral, unethical, oppressive, and unscrupulous as the 

gravity of the conduct outweighs any alleged benefits attributable to such conduct. 

67. Plaintiff has suffered injury in fact and lost money or property as a result of 

Defendants’ business practices alleged herein. 

68. Pursuant to California Business and Professions Code section 17203, Plaintiff seeks 

an order for the benefit of the general public of the State of California, (i) enjoining Defendants from 

making loans to consumers in the State of California that are unconscionable under California law; 

(ii) requiring Defendants to give individualized notice to all consumers who entered into auto title 

loan contracts in the State of California on or after January 1, 2020, of those consumers’ rights under 

all applicable laws, including laws relating to unconscionability; (iii) requiring Defendants to provide 

individualized notice to each such consumer of the procedures available for enforcing the consumer’s 

rights under applicable California laws; and (iv) establishing an effective monitoring mechanism to 

ensure Defendants’ continued compliance with the terms of the injunction. 

69. Pursuant to California Business and Professions Code section 17203, Plaintiff and 

Class members are entitled to restitution of all amounts paid to Defendants pursuant to the loan 

contracts at issue. 
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THIRD CAUSE OF ACTION 

Money Had and Received 

70. Plaintiff re-alleges and incorporates paragraphs 1–46.  

71. Defendants have received money in the form of principal and interest that is the 

property of Plaintiff and Class members. In equity and good conscience, Defendants must restore that 

money to Plaintiff and Class members. 

FOURTH CAUSE OF ACTION 

Declaratory Relief  

72. Plaintiff re-alleges and incorporates paragraphs 1–46.  

73. California law allows a party to obtain a judicial declaration regarding rights or duties 

under a written contract. An actual and present controversy has arisen regarding the rights and duties 

of the respective parties under the loan contracts at issue. 

74. Plaintiff contends that LoanMart is the true lender on the loans at issue; that the loan 

agreements are governed by California law; and that, under California law, the loan contracts are void 

and unenforceable. On the other hand, Plaintiff is informed and believes that Defendants contend that 

CC Bank is the true lender on the loans at issue; that the loan agreements are governed by Utah law; 

and that the loan contracts are valid and enforceable. 

75. Accordingly, Plaintiff seeks a judicial declaration that: (i) LoanMart is the true lender 

on the loans at issue; (ii) the loan agreements are governed by California law; and (iii) the loan 

contracts are void and unenforceable against Plaintiff and Class members.  

PRAYER FOR RELIEF 

WHEREFORE, Plaintiff prays for judgment against Defendants as follows:  

On the First Cause of Action (Unfair Competition – Violation of Cal. Financial Code): 

1. For a public injunction for the benefit of the People of the State of California; 

2. For restitution;  

On the Second Cause of Action (Unfair Competition – Doctrine of Unconscionability): 

3. For a public injunction for the benefit of the People of the State of California;  
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4. That Plaintiff’s and Class members’ loan contracts be declared null and void; 

5. For restitution; 

On the Third Cause of Action (Money Had and Received): 

6. For restitution; 

On the Fourth Cause of Action (Declaratory Relief): 

7. A judicial declaration that LoanMart is the true lender on the loans at issue; that the 

loan agreements are governed by California law; and that, under California law, the loan contracts 

are void and unenforceable;  

On All Causes of Action: 

8. For an award of attorneys’ fees pursuant to Code of Civil Procedure section 1021.5; 

9. For costs of suit; 

10. For pre-judgment interest; and 

11. For such other relief that the Court deems just and proper. 

Dated:  July 6, 2020 WARREN TERZIAN LLP 
DOSTART HANNINK & COVENEY LLP 

 ZACH P. DOSTART 
Counsel for Plaintiff  
ZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZACACACACACAACAAAAAAAAACACACACAAAACACCACACACAAAAAAAACAACACCACCACAAAAAAAAAACAAACACACACAAAAAAAAAAACAAAAACACCACACAAAAAAAAAACCCACAAAACAAAACACAAAAAAACAAACACAAAAAAAAACAAAAAAAAAAAAAAAAACAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA H P. DOSOSOSSSSSOSSSSSSOSOSOSOSSOSSOSSSSSOSOSOSSSSSSSSSOSSSSSOSSSOSSSSSSSSSOSOSSSSSOSOSOSSSSSSSSSSSSSSSSSSSSSSOSOSSSOSSSOSSSOSSSSOSOSOSOSOSSSSSSSSSSSSSSSSSSOSSSSSSOSSOSSOSSOOOSOOSOOOOOOOOOOOOOOOOOOOOOOOO TART 
CoCoCoCoCCoCCoCoCCCCCoCoCoCoCoCoCCCCCCCCoCoCoCCCCCCCCoCCCCCCCCCoCoCCCCCCCCoCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC unsel for PPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPlaintiff ffi f
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JURY TRIAL DEMAND 

Plaintiff demands a trial by jury on all claims so triable. 

Dated:  July 6, 2020 WARREN TERZIAN LLP 
DOSTART HANNINK & COVENEY LLP 

 ZACH P. DOSTART 
Counsel for Plaintiff  
ZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZACACACACACACAAAAAAACACACACCCACACACACACAAAAAAAAACACACCCACCACCCACAAAAAAAAACCACACACAAAAAAAACACCCACACCAAAAAAACCACACACACAAACAAACACCCCACACAAAAAACACCACAAAAAACCACAAAAAAAACCACACACAAAAAAACCACACCAAAACCCCAAAAAAACCCCAAAAAAAAACCACCACAAAAAACACAAAAACCCAAAAAAAAAAAAACCAAAAAAACCAAAAACAAACAAAACAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA H P. DOSOSOSSOSSSSSOSOSSSSSSSOSSSSSSSSSOSSSSSSSSSSSSSSSOSSSSSSSSSSOSSSSSSSSSSSSSOSSSSSSSSSSSOSSSSSSSSSSSSSSSSSSSSSSSSSSSSOSSSSSSSOSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSSTTTTATT RT 
CoCoCoCoCoCoCoCoCoCoCoCoCoCoCoCoCoCoCoCoCoCoCoCCoCCCoCoCoCoCCCCoCoCoCoCCCCoCCCCCCoCoCCCCCoCoCCCCCCCCCCCCCCCoCCCCCoCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC unsel for PPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPlaintiff ffi f
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LOUIS R. MILLER (State Bar No. 54141)  
smiller@millerbarondess.com 
AMNON Z. SIEGEL (State Bar No. 234981) 
asiegel@millerbarondess.com 
JEFFERY B. WHITE (State Bar No. 291086) 
jwhite@millerbarondess.com 
MILLER BARONDESS, LLP 
1999 Avenue of the Stars, Suite 1000 
Los Angeles, California 90067 
Telephone: (310) 552-4400 
Facsimile: (310) 552-8400 
 
Attorneys for Plaintiff 
LM HOLDCO, INC. 
 
 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF LOS ANGELES, CENTRAL DISTRICT 

LM HOLDCO, INC., a California corporation, 
 

Plaintiff, 
 

v. 
 
FORTRESS INVESTMENT GROUP LLC, a 
Delaware limited liability company; WHEELS 
INVESTORS LLC, a Delaware limited 
liability company; WHEELS FINANCIAL 
GROUP, LLC, a California limited liability 
company; WFG INTERMEDIATE, LLC, a 
Delaware limited liability company; WFG 
HOLDINGS, LLC, a Delaware limited 
liability company; DAVID KING, an 
individual; WARREN LYONS, an individual; 
JEFFREY WEISS, an individual; HUGO 
DOONER, an individual; and DOES 1-20, 
inclusive, 
 

Defendants. 
 
 

 CASE NO.  
 
COMPLAINT AND DEMAND FOR JURY 
TRIAL FOR: 
 
(1) BREACH OF CONTRACT; 
(2) BREACH OF IMPLIED COVENANT 

OF GOOD FAITH AND FAIR 
DEALING; 

(3) BREACH OF FIDUCIARY DUTIES;  
(4) AIDING AND ABETTING BREACH 

OF FIDUCIARY DUTIES; AND 
(5) DECLARATORY RELIEF 
 
[DEMAND FOR JURY TRIAL] 

 

  

Electronically FILED by Superior Court of California, County of Los Angeles on 02/11/2020 12:33 PM Sherri R. Carter, Executive Officer/Clerk of Court, by M. Barel,Deputy Clerk

Assigned for all purposes to: Stanley Mosk Courthouse, Judicial Officer: Anthony Mohr

20STCV05477
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Plaintiff LM Holdco, Inc., a California corporation, alleges in this complaint against 

Defendants Fortress Investment Group LLC, a Delaware limited liability company; Wheels 

Investors LLC, a Delaware limited liability company; Wheels Financial Group, LLC, a California 

limited liability company d/b/a LoanMart (“LoanMart”); WFG Intermediate, LLC, a Delaware 

limited liability company; WFG Holdings, LLC, a Delaware limited liability company; David 

King, an individual; Warren Lyons, an individual; Jeffrey Weiss, an individual; Hugo Dooner, an 

individual; and DOES 1-20, inclusive, as follows:  

NATURE OF THE ACTION 

1. Plaintiff LM Holdco, Inc. (“Plaintiff” or “LM Holdco”) is the founder of LoanMart.  

LoanMart is a consumer lending company that was established in 2001 by Ron Gonen (“Gonen”) 

in Van Nuys, California, where it is still headquartered today.  LoanMart provides loans to car 

owners, secured by the value of the vehicle, that enables them to achieve their financial objectives.  

Gonen’s mission was to ensure LoanMart provided superior service to customers while operating 

as a stable, financially responsible company.  Gonen spent over a decade building LoanMart into a 

successful business with a loan portfolio of over $100 million. 

2. In 2013, Defendant Fortress Investment Group LLC (“Fortress”), a large New York 

private equity firm, agreed to buy a majority stake in LoanMart.  In connection with the sale, 

Plaintiff retained—and continues to own—a minority stake in LoanMart. 

3. Plaintiff brings this action because Defendants are exercising control and 

dominance over LoanMart to eviscerate Plaintiff’s equity and grab all cash from LoanMart for 

themselves.  Defendants’ bad faith misconduct will wipe out Plaintiff’s equity and effectively 

hand the company to Fortress.  Worse, Fortress is planning to use the cash it seizes from 

LoanMart’s existing $100 million loan portfolio to fund a so-called “new” portfolio under the 

LoanMart name.  But this “new” portfolio is not new at all; rather, it’s the same LoanMart 

business as before.  Defendants are merely using this “new” portfolio to keep all LoanMart 

proceeds for themselves and not pay Plaintiff, LoanMart’s founder.  Defendants’ misconduct 

violates the parties’ agreement, destroys Plaintiff’s equity and effectively ousts Plaintiff from 

LoanMart.  This pure money-grab is corporate greed at its worst. 
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PARTIES 

4. Plaintiff LM Holdco is a California corporation with its principal place of business 

in Los Angeles County, California.  Plaintiff is owned by the founders of LoanMart, including 

Ron Gonen and other members of the Gonen family. 

5. Defendant Fortress Investment Group LLC is a Delaware limited liability company 

with its principal place of business in New York.   

6. LoanMart is a dba for, and conducts business within, Defendant Wheels Financial 

Group, LLC.  Wheels Financial Group, LLC is a California limited liability company with its 

principal place of business in Los Angeles County, California.  Its parent companies, Defendants 

WFG Intermediate, LLC and WFG Holdings, LLC, are Delaware limited liability companies.  

Wheels Financial Group, LLC, along with WFG Intermediate, LLC and WFG Holdings, LLC, are 

collectively referred to herein as “WFG.” 

7. Defendant Wheels Investors LLC (“Wheels Investors”) is a member, and majority 

owner, of LoanMart.  Wheels Investors is a Delaware limited liability company owned, on 

information and belief, by Fortress.  Wheels Investors holds all of Fortress’ interests in LoanMart. 

8. Defendant David King is a managing director at Fortress and a manager on 

WFG’s/LoanMart’s Board of Managers.  King is an individual who, on information and belief, is 

domiciled in New York. 

9. Defendant Warren Lyons is a manager on WFG’s/LoanMart’s Board of Managers.  

Lyons is an individual who, on information and belief, is domiciled in Sonoma County, California. 

10. Defendant Jeffrey Weiss is the Chairman of WFG’s/LoanMart’s Board of 

Managers.  Weiss is an individual who, on information and belief, is domiciled in Florida. 

11. Defendant Hugo Dooner is WFG’s Chief Executive Officer and a member of 

WFG’s/LoanMart’s Board of Managers.  Dooner is an individual domiciled in Los Angeles 

County, California. 

12. The true names and capacities of Defendants DOES 1 through 20 are unknown to 

Plaintiff, which therefore sues these Defendants by such fictitious names.  Plaintiff will, if 

necessary, amend this Complaint to show the true names and capacities of DOES 1 through 20 
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when their names and capacities have been ascertained.  Among others, and without limitation, 

DOES 1 through 20 include agents, affiliates and representatives of other Defendants, and others 

who culpably participated in or are in some other way responsible for the misconduct committed 

by the other Defendants and for the damages Plaintiff suffered, as alleged herein.   

13. Plaintiff is informed and believes, and on that basis alleges, that except as 

otherwise alleged herein, each of the Defendants is, and at all times relevant to this Complaint 

was, the employee, agent, employer, partner, joint venturer, alter ego, affiliate, and/or co-

conspirator of the other Defendants and, in doing the acts alleged herein, was acting within the 

course and scope of such positions at the direction of, and/or with the permission, knowledge, 

consent, and/or ratification of, the other Defendants.  In the alternative, Plaintiff is informed and 

believes, and based thereon alleges, that each Defendant, through its acts and omissions, is 

responsible for the wrongdoing alleged herein and for the damages suffered by Plaintiff. 

JURISDICTION AND VENUE 

14. The Court has jurisdiction in this matter pursuant to California Code of Civil 

Procedure section 410.10 and the California Constitution, Article VI, § 10.  Section 410.10 of the 

Code of Civil Procedure provides that California state courts “may exercise jurisdiction on any 

basis not inconsistent with the Constitution of [California] or of the United States.”  The exercise 

of jurisdiction by California is constitutionally permissible here because each of the Defendants 

resides, conducts business, has bank accounts and/or owns property in California.  Therefore, each 

Defendant has sufficient minimum contacts with the State of California, and/or has intentionally 

availed itself of—and/or purposefully directed its activities toward—the State of California, so as 

to render the exercise of jurisdiction over them by California courts consistent with traditional 

notions of fair play and substantial justice. 

15. The Court has jurisdiction over this matter, notwithstanding a Delaware forum-

selection clause in the Amended and Restated Limited Liability Company Agreement of WFG 

Holdings, LLC (the “LLC Agreement”), dated May 6, 2013, and amended as of March 2, 2016 

and September 2018, because the LLC Agreement contains a predispute jury trial waiver, which is 

prohibited in California.  Grafton Partners v. Superior Court, 36 Cal. 4th 944 (2005).  The 
Exhibit 1 
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constitutional right to a jury trial in California is fundamental, inviolate and sacred.  California law 

does not permit predispute jury trial waivers.   

16. Where an agreement involving a California resident includes a forum selection 

clause and predispute jury trial waiver, and the designated forum enforces jury trial waivers 

(unlike California which does not), the forum selection clause is unenforceable because it “would 

be contrary to California’s fundamental public policy protecting the jury trial right and prohibiting 

courts from enforcing predispute jury trial waivers.”  Handoush v. Lease Fin. Grp., LLC, 41 Cal. 

App. 5th 729, 734-35 (2019) (reversing a trial court order granting defendant’s motion to dismiss 

based upon a New York forum selection clause because the agreement also included a jury trial 

waiver).  This law is squarely on point.  The LLC Agreement contains a Delaware forum selection 

clause and a jury trial waiver; predispute jury trial waivers are enforceable in Delaware, but not in 

California.  Therefore, the Delaware forum selection clause in the LLC Agreement, like the New 

York forum selection clause in Handoush, is unenforceable.  Plaintiff, a California resident, is 

entitled to a jury trial in California. 

17. Venue is proper under California Code of Civil Procedure sections 395(a) and 

395.5 because Plaintiff and LoanMart are based in Los Angeles County, and the actions taken by 

Defendants to cause harm to Plaintiff occurred in Los Angeles County. 

FACTUAL BACKGROUND 

A. LoanMart 

18. LoanMart is a consumer finance company that was created in 2001.  It issues 

automobile title loans secured by a borrower’s equity in their automobile, allowing a borrower to 

obtain credit quickly and without surrendering possession of their personal property or assets. 

19. LoanMart is involved throughout the life cycle of the loan.  On the front end, 

LoanMart interfaces with potential borrowers, reviews applications and extends credit to qualified 

applicants.  LoanMart also services the loans, issuing account statements and collecting payments. 

20. Most of LoanMart’s customers are considered high-risk, with lower credit scores, 

less access to credit and limited cash on hand.  Borrowers that are higher-risk are more likely to 

default.  To adjust for this risk, LoanMart and other automobile title lenders charge interest rates 
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that are higher than many other credit products.  The interest rate, or annualized payment rate 

(“APR”), that LoanMart charges depends on a borrower’s risk profile, the amount of equity in 

their automobile and the size of the loan. 

21. In 2011, LoanMart expanded its business outside California for the first time, into 

New Mexico, Missouri and Utah.  LoanMart has expanded its operations to over 20 states today.   

B. In 2013, Fortress Purchased A Majority Stake In LoanMart 

22. From 2001 to 2013, LoanMart was a family business.  In April 2013, that changed 

when Gonen and the other stockholders sold a majority of LoanMart to Fortress.  Fortress 

purchased its majority stake in LoanMart through Defendant Wheels Investors. 

23. Under the deal, LoanMart would continue to make automobile title loans under the 

same LoanMart brand name.  The business name at that time, Wheels Financial Group, Inc., was 

converted to Defendant Wheels Financial Group, LLC (still a California company); and Wheels 

Financial Group, LLC was under the ownership of a new holding company, Defendant WFG 

Intermediate, LLC, which in turn is owned by Defendant WFG Holdings, LLC. 

24. Fortress invested $77,350,000 into the company and acquired majority control of 

WFG.  In connection with this investment, Fortress’ senior leadership, including its Principal and 

Co-Chief Executive Officer, Peter L. Briger, Jr., visited LoanMart’s offices in Los Angeles 

County and met with Gonen.  Briger and other senior Fortress executives met with the founding 

owners and conducted diligence reviews in Los Angeles.  Fortress and its senior leadership have 

remained deeply engaged over time.  Defendant David King (“King”), a Managing Director at 

Fortress, was heavily involved in the due diligence process prior to the sale, making many trips to 

Los Angeles.  And King remains heavily involved, attending in person Board meetings at 

LoanMart’s headquarters in Van Nuys, California, and traveling to California for other LoanMart 

business.  Warren Lyons (“Lyons”) and Jeffrey Weiss (“Weiss”), two other directors on 

WFG/LoanMart’s Board of Managers (the “Board”), also travel to Los Angeles County to attend 

Board meetings and to engage in LoanMart business, from hiring to meetings regarding financing. 

25. In the transaction, Fortress acquired majority control of WFG, but Plaintiff retained 

significant equity and other important rights, which it still holds today.  Defendants are trying to 
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destroy the value of Plaintiff’s equity and eviscerate Plaintiff’s rights. 

1. The LLC Agreement 

26. On April 1, 2013, Plaintiff and Wheels Investors executed a limited liability 

company agreement for WFG.  This agreement was modified the following month as the operative 

LLC Agreement, a copy of which is attached hereto as Exhibit A.1 

27. Under the LLC Agreement, the ownership of WFG was split among multiple unit 

classes or series.  Plaintiff holds Series A and B Units, while Wheels Investors acquired its 

majority ownership of LoanMart through Series C Units.  As described in more detail below, the 

series also delineate the distributions that owners (or “Unitholders”) receive, and the order in 

which those cash distributions are made to them. 

28. The units in WFG were apportioned as follows among the various Unitholders: 

Unitholder Series A Units Series B Units Series C Units Series D Units 

Plaintiff 12,000,000 11,743,997 - - 

Wheels Investors - - 77,350,000 - 

Oscar 
Rodriguez2 

- 1,906,003 - - 

 
2. Plaintiff Has First Priority in Distributions Through Its Series A Units 

29. Article 3 of the LLC Agreement is titled “Distributions and Allocations” and 

governs how income generated by LoanMart’s business is to be distributed to the various series of 

Units. 

30. Distributions follow a particular sequence, based on order of priority.  When a 

distribution is made, the particular series of Units having superior priority rights is paid first.  The 

next series of Units in order of priority is paid only if the series of Units above is paid their full 

distribution—and there is money left over.  This process repeats itself down the distribution 

waterfall until there are no more cash proceeds left to be distributed. 

                                                 
1 Capitalized terms not defined herein have the same definition as in the LLC Agreement. 
2 Oscar Rodriguez was the CEO of LoanMart at the time of the purchase agreement. 
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31. This order of priority is codified in Section 3.1(c) of the LLC Agreement, which 

governs distributions made through May 2017, and Section 3.1(d), which governs distributions 

made after May 2017.  Under each section, however, the order of priority is substantially identical, 

with distributions to be made in the following order: 

• First, to Series A Units, in proportion to their Unpaid Series A Yield—i.e., the 
specified rate of return, which is approximately 10%3;  

• Second, to Series A Units, up to the amount of Series A Unreturned Capital—i.e., the 
excess of capital contributions over distributions;  

• Third, to Series B and C Units, on a pro rata basis, up to a 10% rate of return;  

• Fourth, to Series B, C and D Units, on a pro rata basis, up to a 15% rate of return;  

• Fifth, to Series B, C and D Units, on a pro rata basis, up to a 25% rate of return; and 

• Sixth, the remainder, if any, to Series B, C and D Units, on a pro rata basis.  

32. In short, Series A Units have first priority.  Plaintiff, who is the only holder of 

Series A Units, bargained for this term as a condition of selling a majority of LoanMart to Fortress 

in 2013.  Only after Series A Units are paid back (principal and interest) is Wheels Investors 

(Fortress) able to collect distributions through its lower-priority Series C Units (in Step 3); and 

only then on a pro rata basis with Plaintiff’s Series B Units.  Plaintiff still owns 11,000,000 Series 

A Units and 8,643,997 Series B Units (representing approximately $20,000,000 in total unreturned 

capital contributions by Plaintiff to the business). 

3. The LLC Agreement Includes a Narrow Exception Allowing Defendants to 

Reverse the Order of Distributions 

33. In 2013, the State of California did not regulate the maximum rate of interest that a 

consumer finance lender (or “CFL”), like LoanMart, could charge.  However, the parties 
                                                 
3 Under Section 3.1(d), the Unpaid Series A Yield was to increase to 15% after May 2017, but the 
parties amended the LLC Agreement to, among other things, lower the rate in return for a 
redemption of some of the Series A and B Units.  In the two amendments to the LLC Agreement, 
Fortress fraudulently induced LM Holdco to postpone the pay-out for its Series A Units and 
reduce the interest rate on repayment.  LM Holdco agreed to do this because Fortress stated that it 
was to help LoanMart.  But it is now evident that Fortress advocated these changes to benefit itself 
and harm LM Holdco as the priority Series A Unitholder.  
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understood that a new usury law capping interest rates could be enacted in the future.  If that 

occurred, then LoanMart might not be able to absorb the volume of defaults and other expenses 

inherent in its high-risk portfolio, and it would have to wind-down its business and “run-off” its 

existing loan portfolio, i.e., not issue new loans.   

34. To address this risk, the LLC Agreement included a series of conditions that, if 

met, would allow WFG to reshuffle the distribution waterfall in favor of Wheels Investors, 

specifically its Series C Units, and subordinate Plaintiff’s equity (Series A Units), in connection 

with a winding-down (or “run-off”) of the business.  To invoke this exception, three steps had to 

happen. 

35. First, the Board had to declare that a Material Adverse Regulatory Change (or 

“MARC”) had occurred.  Under the LLC Agreement, a MARC occurs only if there is a new 

regulatory enactment that would have a “material adverse effect” on LoanMart’s business in an 

“Applicable State.”  An “Applicable State” is any state where LoanMart originated and/or serviced 

more than 5% of its loan portfolio, which then and now applies only to California.  The LLC 

Agreement defines a MARC as follows:   

“Material Adverse Regulatory Change” means any change in any 
Legal Requirement applicable to Applicable States that has had or 
would reasonably be expected to have, either individually or in the 
aggregate with all other changes in Legal Requirements, a material 
adverse effect on the Company’s and its Subsidiaries’ businesses, 
financial condition, results of operations, cash flows, operations, 
assets, liabilities or prospects in the Applicable States; provided, that 
each of the following, without limitation, shall be deemed a “material 
adverse effect”:  (i) a newly enacted usury cap of 60% or less in any 
Applicable State or (ii) a decrease of 20% or more in the projected 
earnings of the Company and its Subsidiaries in the Applicable States 
for any 12 month period. 

(LLC Agreement § 1.7.) 

36. Second, after the Board finds that a MARC has occurred, then the Board must vote 

to authorize a “Run-off Election,” which means “the election by the Board that the Company and 

its Subsidiaries’ accumulated assets affected by the [MARC] should be placed in run-off.”  (LLC 

Agreement § 1.7 (emphasis added).) 
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37. The term run-off is not defined in the LLC Agreement.  But it was understood by 

the parties during their negotiations that if, for example, a new usury cap was enacted, the business 

would not be able to continue operating profitably and issue new loans, which would therefore 

necessitate a “run-off” of the existing loan portfolio and winding down of the business.  This is 

also consistent with industry custom and usage where the term “run-off” is used in the context of 

loans and other fixed-income assets to mean that a lender has decided to exit a business, stop 

issuing new loans and run-off its existing portfolio until all of the outstanding loans are paid back 

or otherwise discharged.  

38. Third, “[i]n the event the Board makes a Run-off Election . . . the Company may 

make Distributions to the Unitholders” following the order and priority in Section 3.1(e) of the 

LLC Agreement.  Under this section, the distribution waterfall no longer gives first priority to 

Plaintiff’s Series A Units.  Instead, Fortress’ Series C Units jump the line and have first and 

second priority in the waterfall; Series A Units are bumped down to third priority.  This comports 

with the parties’ intent that Fortress/Wheels Investors should recover its initial capital outlay (plus 

a 20% return) in the event that LoanMart is forced to wind-down (or “run-off”) its loan portfolio 

due to a material adverse change that harms the business (a MARC). 

39. If the above conditions are met, all distributions from that point forward must be 

made pursuant to Section 3.1(e).  That is, even if a run-off is appropriate, WFG must make 

distributions to Unitholders going down the run-off distribution waterfall in Section 3.1(e) for all 

times thereafter until there are no more proceeds to distribute. 

40. As set forth below, Defendants’ misconduct in triggering a “run-off” of the existing 

loan portfolio and the creation of a “new” portfolio violates the letter and spirit of the LLC 

Agreement and is a quintessential breach of fiduciary duty where the majority tramples the rights 

of minority stakeholders. 

C. Defendants Create A New Lending Model For LoanMart 

41. After acquiring majority control of LoanMart, Fortress, Wheels Investors and the 

other Defendants were mindful that new rules regulating the maximum APR might be enacted in 

California where more than 90% of LoanMart’s loans are issued.  Using LoanMart money, 
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resources and human capital, including Plaintiff’s equity, Defendants began exploring ways that 

WFG could continue to issue the same loans even if a new usury cap were enacted. 

42. This process went on for several years and cost LoanMart millions of dollars, 

including fees to attorneys, consultants, regulatory experts and others, plus the diversion of 

internal resources including employee and management time.  These costs and expenses were 

incurred by LoanMart at Fortress, WFG and the Board’s behest, and they were deducted off-the-

top, coming out of any distributions that were made to Plaintiff. 

43.   Eventually, Defendants settled on a lending model that involves issuing loans 

from a separate bank and then purchasing them after-the-fact (the “Bank Model”).  The Bank 

Model was made possible by LoanMart’s reputation and stature in the industry, which was critical 

to LoanMart forming a partnership with a banking institution.  Of course, it was the founding 

owners who were primarily responsible for building LoanMart into a widely respected business. 

44. Under the Bank Model, the loans are issued on the front-end by a bank.  A lender 

(here, LoanMart) purchases the rights and interests in the loans from the bank after the loan is 

made.  The lender proceeds to service the loans and collect payments until they are repaid.  

45. Defendants first began using the Bank Model in early 2019 with respect to loans 

issued to Florida residents.  The Bank Model was soon expanded to loan operations in Illinois, 

Kentucky and Tennessee, and 12 more states were added through the remainder of 2019.   This 

Bank Model puts LoanMart ahead of its competitors and provides a significant competitive 

advantage in California now that a new usury statute has been enacted. 

D. WFG Stands To Gain Because Of Its Bank Model 

46. On January 1, 2020, Assembly Bill 539 (“AB 539”) took effect in California.  

Under this statute, a California resident who borrows between $2,500 and $10,000 from a CFL 

can be charged no more than a 36% APR.  This 36% cap is lower than the rates that have 

historically been charged by CFLs. 

47. AB 539 is a boon for LoanMart, however.  Using the Bank Model, LoanMart can 

still charge comparable interest rates and fees on automobile title loans to California residents, and 

residents of other states that have similar usury caps.  Because a bank is not a CFL under 
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California law, LoanMart’s Bank Model is not subject to the 36% APR cap.   

48. LoanMart actually stands to benefit from AB 539 because many of its competitors, 

particularly in California, do not have a Bank Model in place.  Indeed, other lenders have even 

contacted LoanMart to ask if it will purchase their loan portfolios because they intend to exit the 

consumer finance business entirely (run-off their business).  In addition, there are LoanMart 

competitors that have already started sending leads to LoanMart.  Those companies cannot write 

loans without the Bank Model, so they in essence write them through LoanMart either for a flat 

fee or some type of revenue-sharing arrangement.  This, too, will help boost LoanMart’s growth 

and profitability. 

49. Hence, AB 539 has not had a “material adverse effect” on LoanMart’s business.  

To the contrary, LoanMart stands to gain through higher profits and greater market share.  In fact, 

using the Bank Model, Defendants continue to market, issue and service loans under the LoanMart 

name, and are charging comparable interest rates and fees as before, including in California. 

E. Defendants Plot To Wipe Out Plaintiff, While Running The Same Lending Business 

50. Plaintiff has recently learned that Defendants are conspiring to take advantage of 

AB 539 to eliminate Plaintiff’s ownership in LoanMart.  Under Defendants’ scheme, Wheels 

Investors will take first priority in the distributions of the business forever, while Defendants will 

subordinate Plaintiff’s Series A and B Units and render them virtually worthless.  As of 

January 21, 2020, this scheme is already underway, and distributions that belong to Plaintiff have 

been misappropriated by the Defendants. 

1. The Board Votes to Call a Run-Off and Eliminate Plaintiff’s Equity 

51. On the evening of January 20, 2020, Plaintiff was given notice that a Board 

meeting would be held the following day and sent copies of sweeping redline changes to a 

proposed Second Amended and Restated Limited Liability Company Agreement of WFG 

(“Proposed Second Amended LLC Agreement”).  The redlined document confirmed that 

Defendants were conspiring to eliminate Plaintiff’s equity.  A copy of the redlined Proposed 

Second Amended LLC Agreement is attached hereto as Exhibit B.  

52. Then, approximately one hour before the January 21 Board meeting, Defendant 
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Hugo Dooner (“Dooner”), CEO of WFG, texted Gonen that King would like to discuss proposed 

amendments to the LLC Agreement with just the Board members before the company meeting.   

53. An hour later, Gonen dialed in to the pre-meeting of the Board requested by 

Defendants.  During the meeting, a lawyer for Defendants spoke for less than ten minutes.  He 

stated that Defendants plan to call a MARC, “run off” the existing loan portfolio of approximately 

$100 million and start a “new” portfolio.  The Board members voted to start the Proposed Second 

Amended LLC Agreement as of that day, January 21, 2020.  The attorney stated that the existing 

loan portfolio (approximately $100 million) will be treated under the “Run-Off Election” in the 

LLC Agreement, while all new loans issued after January 21, 2020 will be part of a “new” 

portfolio with a new series of equity and new distribution priority, which would further benefit 

Defendants and subordinate Plaintiff’s Series A and B Units.   

54. The so-called “new” portfolio, however, is not new at all—it involves the same 

loan products, marketing to the same people, charging the same interest rates, managed by the 

same LoanMart employees, and utilizing the same infrastructure and valuable LoanMart brand 

name as before.  What’s more, Defendants concocted this “new” portfolio scheme using 

LoanMart’s money and resources, of which Plaintiff is still an owner; and Defendants are running 

the “new” portfolio through the same LoanMart employees and infrastructure as the existing 

portfolio.  Yet, Defendants refuse to pay Plaintiff.  The “new” portfolio is a farce.  Using the 

LoanMart brand to issue loans for this “new” portfolio, Defendants are trying to steal the 

company. 

55. Defendants’ misconduct is contrary to the LLC Agreement.  Defendants’ Bank 

Model is not subject to any adverse effect from AB 539.  The Bank Model allows LoanMart to 

continue to issue similar loans as before; and accordingly, AB 539 has had no adverse impact on 

LoanMart.  Since AB 539 has not had a material adverse effect (if anything, it has boosted 

LoanMart), Defendants are wrong to call a MARC.  Moreover, even assuming a MARC occurred, 

the “Run-Off Election” can only be triggered for assets “affected by” the MARC. Because there 

are no LoanMart assets affected by the MARC, Defendants have no right to “run-off” the existing 

loan portfolio.  Lastly, even assuming Defendants could institute a “Run-Off Election” under the 
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LLC Agreement (they cannot), they do not have the authority to create a sham “new” portfolio and 

new distribution priority, which is designed solely to enrich themselves at the expense of their 

minority partner, Plaintiff.    

56. With almost no discussion, the Board voted to authorize Defendants’ plan to cheat 

Plaintiff out of millions in LoanMart equity and cash.  The Board did not state any “material 

adverse effect” on the business from AB 539 because there is none.  The decisions to call a 

MARC and initiate a “Run-Off election” took effect immediately, ensuring that Plaintiff would be 

stripped of distributions from January 21, 2020, and thereafter.  Defendants have, in fact, started 

cheating Plaintiff out of distributions.  Plaintiff’s monthly distribution for January 2020 was 30% 

less than what it had received every month since 2013.  Plaintiff will receive nothing in February 

2020, and thereafter. 

57. Lest there be any doubt about Defendants’ intentions, King stated to Dooner that 

Fortress’ plan is to “prevent [Plaintiff] from ever seeing another penny.”  Fortress, Wheels 

Financial Group and WFG Intermediate have actively worked with Wheels Investors and 

LoanMart management to devise and execute this nefarious scheme to seize the company. 

2. Defendants’ Sham “New Business” Is Designed to Steal the Company  

58. Under Defendants’ scheme, there is no winding-down (or “run-off”) of the business 

at all.  Instead, Defendants have made an arbitrary January 21, 2020 cut-off date so that all 

proceeds from future loans are paid to a “new” portfolio and series of equity. 

59. The “new” portfolio is a sham.  Loans after January 21, 2020, are the same as the 

existing $100 million lending portfolio at LoanMart.  Indeed, WFG has already been using the 

Bank Model to issue loans since early 2019.  The Run-Off Election is just an excuse by Wheels 

Investors (Fortress) to help itself to more distributions and equity, to the detriment of Plaintiff.  

Defendants continue to exploit the LoanMart name but only for their benefit.  Defendants’ attempt 

to have their cake and eat it too tramples Plaintiff’s rights. 

60. The most shocking aspect of Defendants’ scheme is how Defendants intend to 

double- and triple-dip into Company proceeds to prevent Plaintiff from “ever seeing another 

penny.”  Not content to reshuffle the waterfall once, Defendants will be taking the proceeds from 
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the “run-off” on the existing portfolio (return of capital plus 20% return) and putting that money 

into the sham “new” portfolio and newly concocted series of equity.  With their capital and 20% 

already returned, Defendants are then using that money to award themselves millions of newly 

created units in LoanMart, which they are calling Series N Units; and these new Series N Units 

will have first priority in distributions plus a preferred 12% return from the “New Business” (post-

January 21, 2020 portfolio of loans).  In short, Fortress is paying itself back plus 20% under the 

“run-off,” reinvesting that money into the same company, paying itself back again on that 

reinvested money and taking another 12% return on top of that—thus creating an endless cycle to 

benefit Fortress.  And this is all before Plaintiff can get paid any cash distributions from 

LoanMart’s ongoing business (even though distributions are supposed to be paid to Plaintiff’s 

Series A Units first).   

61. Unlike Fortress, which is using the money its paying itself back to acquire new 

units in LoanMart, Plaintiff must come forward with new capital in order to acquire Series N Units 

in the “new” portfolio going forward.  Unless Plaintiff puts new money in, its existing Series A 

and B Units would, according to King, have “de minimis” value.  Yet, Defendants are not putting 

in money of their own but instead funding their new Series N Units with cash distributions from 

the old portfolio that Defendants are misappropriating from Plaintiff.  Making matters worse, 

WFG will continue charging the existing portfolio for company expenses that have nothing to do 

with running off the existing portfolio but rather are exclusively benefiting the “new” portfolio, 

such as marketing, sales, underwriting and employee compensation related thereto.  There are 

approximately 100 employees at LoanMart working exclusively on matters relating to the issuance 

of new loans who will not be doing work to “run-off” the current $100 million portfolio. 

62. Defendants are using a narrow exception to push out Plaintiff and keep the 

proceeds for Wheels Investors.  The parties had intended and understood that the MARC and 

“Run-Off Election” would only be used if there was a catastrophic new regulatory enactment that 

forced LoanMart to wind down the business.  But because of the Bank Model, that is not the 

situation.  Indeed, WFG has not changed interest rates or underwriting standards, much less 

stopped issuing new loans.  It is business as usual at LoanMart.  In fact, the business is likely to 
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grow because competitors without a Bank Model are dropping out.  Despite this, Defendants’ 

unilateral changes to the LLC Agreement will wipe out Plaintiff and make its once-senior Series A 

Units worthless. 

FIRST CAUSE OF ACTION 

(Breach of Contract) 

(By Plaintiff Against Defendant WFG Holdings, LLC, Wheels Financial Group, LLC and 

Wheels Investors LLC) 

63. Plaintiff hereby repeats, realleges and incorporates by reference each and every 

allegation as fully set forth in this Complaint, and further alleges as follows. 

64. On May 6, 2013, Plaintiff entered into the LLC Agreement with WFG and Wheels 

Investors. 

65. WFG and Wheels Investors have breached multiple provisions of the LLC 

Agreement. 

66. As an initial matter, the MARC provision in the LLC Agreement does not apply to 

AB 539 because it has not had and is not expected to have a material adverse effect on LoanMart’s 

business.  To the contrary, LoanMart’s business continues as usual and is likely to prosper.  Even 

assuming a MARC occurred (Plaintiff contends it has not), under Section 1.7 of the LLC 

Agreement, WFG’s/LoanMart’s Board of Managers can initiate a Run-Off Election and place only 

assets “affected by” a MARC, if any, into run-off.  Assets not affected by a MARC cannot be 

placed into run-off, and remain subject to the regular order of distribution giving priority to Series 

A Units. 

67. Defendants breached the LLC Agreement by calling a MARC; and in the 

alternative, they have breached by placing the entire existing loan portfolio into run-off, even 

though none of these assets are affected by a MARC.  Moreover, as discussed above, a “run-off” 

of LoanMart’s assets means winding down the business.  Rather than winding down the business, 

Defendants are ramping up the business under the sham “new” portfolio and depriving Plaintiff of 

its equity and distributions in the process.  Defendants do not have the right to place the assets in 

“run-off” and have breached the LLC Agreement by doing so.   
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68. Even assuming Defendants could “run-off” the assets of LoanMart (they cannot), if 

the Board votes to authorize a Run-Off Election, then WFG and Wheels Investors must continue 

making distributions through the Run-Off Distributions, until all cash, property and securities are 

paid out to the Unitholders.  However, Defendants are not complying with this requirement of the 

LLC Agreement.  Instead of distributing all of LoanMart’s assets as required by Section 3.1(e), 

Defendants have improperly and arbitrarily decided to distribute Run-Off Distributions only for 

the existing loan portfolio but not the “new” portfolio of loans issued after January 21, 2020.  If a 

“run-off” is permitted (Plaintiff contends it is not), then once WFG calls a “Run-Off Election,” it 

must continue making distributions through the Run-Off Distributions waterfall, including to 

Plaintiff’s Series A and B Units under Section 3.1(e)(iii-vi), for all loans, including the so-called 

“new” loans.  Defendants created the sham “new” portfolio to avoid compliance with the LLC 

Agreement.  Defendants’ financial fraud allows them to pay themselves twice: once in first 

priority under the Run-Off Distributions, and a second time, again in first priority, in the “new” 

portfolio scheme. 

69. Plaintiff has been harmed by the foregoing breaches of the LLC Agreement and is 

entitled to an award of compensatory damages, in an amount to be proven at trial, but believed to 

be in excess of $20 million. 

SECOND CAUSE OF ACTION 

(Breach of Implied Covenant of Good Faith and Fair Dealing) 

(By Plaintiff Against Defendants WFG Holdings, LLC, Wheels Financial Group, LLC and 

Wheels Investors LLC) 

70. Plaintiff hereby repeats, realleges and incorporates by reference each and every 

allegation as fully set forth in this Complaint, and further alleges as follows. 

71. By law, an implied covenant of good faith and fair dealing attaches to every 

contract, including the LLC Agreement.  The implied covenant requires contracting parties to 

refrain from conduct that has the effect of preventing the other party to the contract from receiving 

the benefits of the agreement. 

72. WFG and Wheels Investors had an implied obligation under the LLC Agreement to 
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not (a) cause or fabricate a “Material Adverse Regulatory Change” (or “MARC”) absent a change 

that would have a material adverse effect on WFG’s consumer lending business; (b) authorize a 

“Run-Off Election” absent a regulatory change compelling LoanMart’s consumer lending business 

to be placed into “run-off” and thereby wound-down; (c) authorize a “Run-Off Election” of only 

LoanMart’s existing loan portfolio, and not all loans; (d) subordinate Plaintiff’s Series A and B 

Units through its aforementioned scheme such that Plaintiff’s equity would be rendered virtually 

worthless; and (e) use the proceeds of a Run-Off Election to fund a new consumer loan portfolio 

under the LoanMart name in which Wheels Investors would have priority and be entitled to a 

preferred 12% return before any distributions would be made to Plaintiff.  

73. WFG and Wheels Investors breached the implied covenant by engaging in the 

aforementioned conduct.  Using LoanMart money, employees, trade name, licenses, and other 

resources, Defendants improperly established a so-called “New Business”4 that would deprive 

Plaintiff of its rights to receive distributions and own equity in LoanMart.  The implied covenant 

exists to prevent this type of nefarious conduct that deprives Plaintiff of its right to receive the 

benefits of the contract. 

74. Plaintiff has been harmed by the foregoing breaches of the implied covenant of 

good faith and fair dealing and is entitled to an award of compensatory damages, in an amount to 

be proven at trial, but believed to be in excess of $20 million. 

THIRD CAUSE OF ACTION 

(Breach of Fiduciary Duties) 

(By Plaintiff Against Defendants Wheels Investors LLC, David King, Warren Lyons, Jeffrey 

Weiss and Hugo Dooner) 

75. Plaintiff hereby repeats, realleges and incorporates by reference each and every 

                                                 
4 In the Proposed Second Amended LLC Agreement, Defendants have purported to define “New 
Business” as “the businesses of [LoanMart] other than the Run-Off Business,” or all loans after 
January 21, 2020.  This further demonstrates the preposterousness of Defendants’ fraudulent 
distinction between the existing loan portfolio and the “new” portfolio.  The only difference is 
whether the loans were made before or after January 21, 2020, but everything else about the 
LoanMart business is the same. 
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allegation as fully set forth in this Complaint, and further alleges as follows.  

76. By virtue of its status as the “CCP Investor Member” of WFG, Defendant Wheels 

Investors owes fiduciary duties to Plaintiff.  Wheels Investors owes Plaintiff the highest obligation 

of good faith, fair dealing, loyalty and due care.  These fiduciary duties to other members of 

LoanMart are non-waivable under California law.  Therefore, the purported blanket elimination of 

any fiduciary duties, and other overbroad exculpatory clauses, in the LLC Agreement is void and 

unenforceable as contrary to fundamental California law and public policy. 

77. In addition, by virtue of their status as members of the WFG’s/LoanMart’s Board 

of Managers, Defendants David King, Warren Lyons and Jeffrey Weiss owed fiduciary duties to 

Plaintiff.  King, Lyons and Weiss owed Plaintiff the highest obligation of good faith, fair dealing, 

loyalty and due care.  By virtue of his status as the Chief Executive Officer of WFG and a member 

of WFG’s/LoanMart’s Board of Managers, Defendant Hugo Dooner also owed fiduciary duties to 

Plaintiff.  Dooner owed Plaintiff the highest obligation of good faith, fair dealing, loyalty and due 

care. 

78. Defendants Wheels Investors, King, Lyons, Weiss and Dooner breached their 

fiduciary duties to Plaintiff by acting or conspiring, either individually or collectively, to (a) call a 

MARC despite no material adverse effect on the business; (b) put all of WFG’s consumer loan 

portfolio into “run-off,” even though the underlying assets were not “affected” by a MARC; (c) 

deprive Plaintiff of distributions owed to Plaintiff under the LLC Agreement; (d) segregate 

LoanMart proceeds into the sham “New Business,” whereby Wheels Investors will have priority 

and be entitled to a 12% return, and the return of its capital contributions, before any distributions 

are made to Plaintiff’s Series A or B Units; and (e) create a scheme to ensure that Plaintiff will 

never see “another penny” from the business it created and that its Units will have “de minimis 

value,” despite Plaintiff still owning a substantial minority stake. 

79. Plaintiff has been harmed by the foregoing breaches of fiduciary duties and is 

entitled to an award of compensatory damages, in an amount to be proven at trial, but believed to 

be in excess of $20 million. 

80. Defendants’ breaches of fiduciary duty were committed with the intent of depriving 
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LM Holdco of its rights and causing injury to it.  The conduct was despicable and subjected LM 

Holdco to unjust hardship.  Defendants’ conduct was malicious, fraudulent and oppressive, and 

was committed with a conscious disregard for the rights of LM Holdco.  Accordingly, LM Holdco 

is entitled to an award of punitive or exemplary damages in an amount sufficient to punish 

Defendants and make an example of them. 

FOURTH CAUSE OF ACTION 

(Aiding and Abetting Breach of Fiduciary Duty) 

(By Plaintiff Against Defendants Fortress, Wheels Financial Group, LLC, WFG Holdings, 

LLC and WFG Intermediate, LLC) 

81. Plaintiff hereby repeats, realleges and incorporates by reference each and every 

allegation as fully set forth in this Complaint, and further alleges as follows.   

82. Fortress, Wheels Financial Group, WFG Holdings and WFG Intermediate have 

used their positions of power over Wheels Investors and LoanMart’s Board, who owe fiduciary 

duties to LM Holdco, to aid and abet those individuals’ breaches of fiduciary duty. 

83. Fortress, Wheels Financial Group, WFG Holdings and WFG Intermediate 

knowingly provided substantial assistance to Wheels Investors and LoanMart’s Board in their 

breaches of duty by directing them to act for Fortress’ benefit and LM Holdco’s detriment, and 

providing affirmative assistance and guidance in destroying LM Holdco’s equity and blocking LM 

Holdco from receiving distributions, so that Fortress and its affiliates could enrich themselves.  

Fortress, Wheels Financial Group, WFG Holdings and WFG Intermediate actively worked with 

management to devise and model the scheme to “prevent [Plaintiff] from ever seeing another 

penny.” 

84. The breaches of fiduciary duty aided and abetted by Fortress, Wheels Financial 

Group, WFG Holdings and WFG Intermediate include: (a) calling a MARC; (b) placing all of 

LoanMart’s consumer loan portfolio into “run-off,” despite the underlying assets not being 

“affected by” a MARC; (c) depriving Plaintiff of cash distributions and proceeds from the 

LoanMart business; (d) creating a sham “New Business” and new series of equity whereby 

Fortress’ member in LoanMart, Wheels Investors, will have priority and be entitled to a 12% 
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return, and the return of its capital contributions, before any distributions are made to Plaintiff’s 

Units; (e) withholding distributions owed on Plaintiff’s Series A Units, since on or about January 

21, 2020; and (f) subordinating and rendering Plaintiff’s equity worthless. 

85. As a direct and proximate cause of these breaches, LM Holdco has suffered 

damages believed to be in excess of $20 million. 

86. Fortress, Wheels Financial Group, WFG Holdings and WFG Intermediate’s 

conduct was committed with the intent of depriving LM Holdco of its rights and causing injury to 

it.  The conduct was despicable and subjected LM Holdco to unjust hardship.  Defendants’ 

conduct was malicious, fraudulent and oppressive, and was committed with a conscious disregard 

for the rights of LM Holdco.  Accordingly, LM Holdco is entitled to an award of punitive or 

exemplary damages in an amount sufficient to punish Fortress, Wheels Financial Group, WFG 

Holdings and WFG Intermediate, and to make an example of them. 

FIFTH CAUSE OF ACTION 

(Declaratory Relief) 

(By Plaintiff Against All Defendants) 

87. Plaintiff hereby repeats, realleges and incorporates by reference each and every 

allegation as fully set forth in this Complaint, and further alleges as follows. 

88. California law allows a party to obtain a judicial declaration in regards to any rights 

and duties under a written instrument or contract.  An actual and present controversy has arisen 

respecting the parties’ rights and duties under the LLC Agreement.   

89. Plaintiff contends that no MARC has occurred; in the alternative, Plaintiff contends 

that since none of the consumer loan assets of WFG have been affected by a MARC, none of the 

company’s consumer loan assets can be placed into “run-off.”  Plaintiff further contends, in the 

alternative, that even if a “run-off” were appropriate, Defendants would be required to comply 

with the Run-Off Distributions for all loans whether issued before or after January 21, 2020.  

Defendants dispute these contentions and have informed Plaintiff that they intend to call a MARC, 

conduct a Run-Off Election that puts all of the company’s existing consumer loan assets into run-

off, and create a “New Business” with a new series of equity for all LoanMart loans after January 
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21, 2020, with proceeds being distributed first to Defendants. 

90. In addition, pursuant to Section 13.6 of the LLC Agreement, Plaintiff has blocking 

rights with respect to many of the changes Defendants are trying to make.  Defendants contend, 

however, that they can make these sweeping changes to the LLC Agreement unilaterally, 

notwithstanding the requirement to obtain Plaintiff’s consent.   

91. A judicial declaration is necessary and appropriate in order that the parties may 

ascertain their respective rights, duties, and obligations under the LLC Agreement. 

92. Plaintiff requests relief in the form of a judicial declaration that: (a) there is no 

material adverse effect on the business from AB 539; (b) none of LoanMart’s assets have been 

affected by a MARC; (c) the company’s existing portfolio cannot be placed into a Run-Off 

Election; (d) all proceeds shall be distributed through the Run-Off Distributions; and/or (e) 

Defendants cannot unilaterally create a “New Business” and new series of equity for LoanMart 

under the LLC Agreement. 

PRAYER FOR RELIEF 

WHEREFORE, Plaintiff respectfully prays for judgment against Defendants as follows: 

(1) For compensatory damages, in an amount to be proven at trial, but believed to be in 

excess of $20 million; 

(2) For punitive damages; 

(3) For a judicial decree of the rights, duties, and interests under the LLC Agreement; 

(4) For attorneys’ fees and costs;  

(5)  For costs of suit incurred herein;  

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 
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(6) For pre- and post-judgment interest; and 

(7) For such other relief that the Court deems proper. 

DATED:  February 11, 2020 MILLER BARONDESS, LLP 
 
 
 
 By: 

 

 
 LOUIS R. MILLER 

AMNON Z. SIEGEL 
Attorneys for Plaintiff  
LM HOLDCO, INC. 
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DEMAND FOR JURY TRIAL 

Plaintiff hereby demands a jury trial. 

DATED:  February 11, 2020 MILLER BARONDESS, LLP 
 
 
 
 By: 

 

 
 LOUIS R. MILLER 

AMNON Z. SIEGEL 
Attorneys for Plaintiff 
LM HOLDCO, INC. 
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INSTALLMENT LOAN AND SECURITY AGREEMENT 
READ THIS ENTIRE INSTALLMENT LOAN AND SECURITY AGREEMENT CLOSELY BEFORE SIGNING. 
IT CONTAINS IMPORTANT DISCLOSURES AND THE TERMS OF YOUR LOAN. FOR EXAMPLE: (1) THE 
FEDERAL TRUTH IN LENDING DISCLOSURE APPEARS BELOW AND (2) SECTION THREE (3) PROVIDES 
IMPORTANT DETAILS ABOUT PAYMENTS.  

As used in this Installment Loan and Security Agreement ("Agreement"), "you" and "your" mean the borrower(s) 
listed above and "we", "us" and "our" mean Capital Community Bank and any of our successors, assigns, agents 
and service providers. The term "Home State" is the state of your home residence listed above, as that may 
change from time to time. By signing this Agreement, you grant us a security interest in your vehicle described 
below ("Vehicle") as collateral to secure repayment.  

FEDERAL TRUTH IN LENDING ACT DISCLOSURES 

Your payment schedule will be: 

Security: You are giving a security interest in the Vehicle described below. 
Late charge: If any payment is not made by the scheduled due date, you will be charged up to the greater of 
$30.00 or 5% of the delinquent unpaid amount of the monthly payment. 
Prepayment: If you pay this loan early, you will not have to pay a penalty.  
See the rest of this Agreement for any additional information about nonpayment, default, and any required 
repayment in full before the scheduled date.  
(e) means estimated.

Lender Borrower(s)
Capital Community Bank 
3280 N. University Ave.  
Provo, UT 84604 

John P Weeks 

BANNING, CA 92220-3673 

Loan Agreement Date: 03/21/2020 Loan Number: 

ANNUAL  
PERCENTAGE  
RATE  
The cost of your credit as a 
yearly rate. 

 100.73% 

FINANCE  
CHARGE (e) 
The dollar amount the credit 
will cost you. 

 $6,486.61 

AMOUNT 
FINANCED 
The amount of credit 
provided to you or on your 
behalf. 

 $2,951.87 

TOTAL OF 
PAYMENTS (e) 
The amount you will have 
paid after you have made all 
payments as scheduled. 

 $9,438.48 

Number of Payments Amount of Payments When Payments Are Due 
36 $262.18 Monthly, beginning 04/21/2020 

Itemization of Amount Financed 

A. Amount Given to You Directly: $500.00 

B. Amount Paid to: Td Auto Fin Llc $2,432.87 

C. Amount Paid to: $0.00 

D. Amount Paid to: $0.00 

E. DMV Lien Fee: $19.00 

F. DMV Registration Fees: $0.00 

G. Prepaid Finance Charge (Orig. Fee): $146.64 

H. Total Loan Amount: $3,098.51 

I. Amount Financed (H minus G): $2,951.87 

Vehicle Description 
Year: 2016 Make: Chevrolet Model: Spark 
Odometer: 115399 VIN: Color: Black 
Transmission: License No: Body Style: 4D Hatchback - LS 
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1. Agreement to Repay
By signing below, you agree to the terms of this Agreement and promise to pay the Total Loan Amount ("Principal")
shown above (the Amount Financed plus any Prepaid Finance Charge) plus interest at the rate of 95.00% per
year on the unpaid principal amount until paid in full. You agree to make payments each month as described in the
Payment Schedule above. You will send your payments to Capital Community Bank, P.O. Box 8075, Van Nuys,
CA 91409. If more than one of you signs this Agreement, each of you will be individually and jointly liable to us for
repayment.
2. Prepayment
You may pay us all that you owe us, in whole or in part, at any time without penalty. If there is more than one of
you, you agree that we may release our lien interest in the certificate of ownership (certificate of title) to any one of
you.
3. Simple Interest & Your Payment
This is a simple interest loan. Finance charges will accrue on the unpaid Principal balance on a daily basis,
starting on the Loan Agreement Date set forth above. If you choose to receive your loan proceeds in funds that are
not immediately available or if you delay in the fulfillment of your contractual obligation to do all acts necessary to
ensure our lien interest appears on the certificate of ownership (certificate of title) to the Vehicle, finance charges
may start to accrue before you have access to the loan proceeds. Payment we receive will be applied first to fees,
such as late charges, then to accrued and unpaid finance charges, then to unpaid Principal, then to other amounts
you owe us. If you make more than one payment that is due, you will still owe the payments due as scheduled
(advance payments are applied to Principal balance). The Finance Charge, Total of Payments and Payment
Schedule disclosed in the Federal Truth in Lending Disclosures may differ from the actual amount you pay if your
payments are not received by us on their exact due dates, or we advance amounts under this Agreement to fulfill
your obligations, which we may add to the unpaid Principal balance. Your final payment may be different than the
amount disclosed under the Payment Schedule if you make your payments after the date they are due, or if we
added amounts we advanced to the Principal balance. Payments we receive at or before 5:00p.m. Pacific
Standard Time will be credited to your loan as of that day. Payments we receive after 5:00p.m. Pacific standard
time will be credited to your loan on the next day. We reserve the right to reject any payments that are not made in
accordance with this Agreement or the instructions that we provide. If you fail to make a payment or make a partial
payment, all past due amounts will be added to your monthly amount due on your upcoming due date. You
understand and agree that failure to repay the loan according to the Payment Schedule above constitutes an event
of default and may result in the loss of your Vehicle. If your due date is on the 29th, 30th or 31st and the month
does not have those days, your payment will be due on the last day of the month. You agree to pay all amounts
which may become due under this Agreement. You will send your payments to Capital Community Bank, P.O. Box
8075, Van Nuys, CA 91409. If more than one of you signs this Agreement, each of you will be individually and jointly
liable to us for repayment.
4. Use of Proceeds
You agree that you will not use any loan proceeds for any illegal purposes or for any student loan purposes, which
includes using loan proceeds to refinance an existing student loan or to pay for education-related expenses. You
agree and represent to us that this loan is made primarily for personal, family or household purposes and not for
business or commercial purposes.
5. Interest Rate Reduction for Managing Your Loan Responsibly
To reward you for managing your loan responsibly, you will receive an automatic interest rate reduction of 1.69
percentage points each month up to an overall interest rate reduction of 59.00 percentage points, while your loan
meets all of the following eligibility criteria: (1) your loan must be less than 90 days past due at all times, (2) your
loan cannot have been modified (prior Interest Rate Reductions do not count as a modification), (3) your vehicle
cannot have been repossessed, and (4) your loan cannot have reached its original maturity date. This means you
can continue to earn interest rate reductions until your interest rate reaches 36.00% (limit of one interest rate
reduction per month). If at any time your loan does not meet all of the above eligibility criteria, your loan will no
longer qualify for any automatic interest rate reduction. Any rate reductions you earn will become effective as of the
start of each applicable payment period. With each automatic interest rate reduction, we may also reduce the
monthly payment amount for your loan in a commensurate manner in order to assist you in continuing to manage
your loan responsibly. We recommend you pay early, often, and more than the monthly payment amount in order
to minimize the Finance Charge on your loan.
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6. Fees
a. Origination fee: You agree to pay an Origination Fee equal to 4.97% of the Amount Financed disclosed

above, which we will add to the Principal Balance of your loan. To the extent permitted by law, you also
agree that the Origination Fee is fully earned by us upon origination and is not subject to rebate upon
prepayment or acceleration of your loan.

b. Late charge: if any payment is not made by the scheduled due date, you will be charged up to the greater
of $30.00 or 5% of the delinquent unpaid amount of the monthly payment.

c. Return payment item: if any check, negotiable order of withdrawal or share draft you give us is returned
by a depository institution, you agree to pay a returned payment item fee of $20 for each such item
returned, after providing you with any notices as required by law.

d. Lien Fee: we shall hold the certificate of title to the Vehicle until the loan is repaid in full in accordance
with the terms of this Agreement. We have the right to perfect our lien on the Vehicle by filing a notice of
such lien with the applicable Department of Motor Vehicles. You agree to pay the Lien Fee shown above in
the Itemization of Amount Financed.

e. Florida Residents Only – Documentary Stamp Tax Fee: You agree to pay a Documentary Stamp Tax
Fee equal to the documentary stamp tax required by law to be paid to the Florida Department of Revenue
on promissory notes executed in the State of Florida.

7. Right to Cancel
To cancel the Agreement, you must notify us in writing by mail at Capital Community Bank, P.O. Box 8075, Van
Nuys, CA 91409 or by email at ccbank_servicing@loanmart.com by midnight of the third calendar day after the
date of the Agreement. If the third calendar day falls on a Sunday or a legal holiday, notice must be provided on the
next calendar day that is not a Sunday or a legal holiday. Any monies given to you or provided on your behalf
(including, but not limited to, any applicable Department of Motor Vehicles, or similar agency fees) must be
returned by sending us certified funds within one day after you sent your notice to cancel, not including Sundays
and legal holidays ("Cancellation Payment Deadline"). If there is more than one borrower on the loan, notice to
cancel by one borrower will suffice to cancel the Agreement. Should you fail to return any monies owed to us by
the Cancellation Payment Deadline, you will remain fully obligated to perform under the Agreement.
8. Payment Deferral
We may agree from time to time to extend or defer payments or amounts you owe us. If we do so, such extension
or deferral does not mean we must or will extend or defer any other payment, and does not affect your liability for
what you owe and will not cause us to waive any right we have to enforce any of the terms of this Agreement.
9. Security Interest
You grant us a security interest in: (1) the Vehicle and all parts or accessories attached to the Vehicle; (2) all
money or goods received for the Vehicle ("Proceeds"); (3) all Proceeds or refunded insurance premiums or
charges for optional products or services financed in the loan, which secure all sums due or to become due under
this Agreement as well as any modifications, extensions, renewals, amendments or refinancing of this loan; and
(4) any substitution, in whole or in part, for the Vehicle. You will do all acts necessary to ensure our lien interest
appears on the certificate of title ownership to the Vehicle. You understand and agree that failure to repay the
Loan according to the Payment Schedule above constitutes an event of default and may result in loss of
your Vehicle.
10. Use of Vehicle
You agree to keep the Vehicle free of all liens and encumbrances, including tax liens, except the lien in our favor,
and to not use the Vehicle or permit the Vehicle to be used illegally, improperly or for hire, or to expose the Vehicle
to misuse, seizure, confiscation, forfeiture or other involuntary transfer, even if the Vehicle is not the subject of
judicial or administrative proceedings. You agree not to make or allow any material change to be made to the
Vehicle. You agree to allow us to inspect the Vehicle at any reasonable time. You agree not to remove the Vehicle,
or allow the Vehicle to be removed, from the Home State for a period in excess of 30 days without our express
permission. You agree not to remove the Vehicle from the U.S. You agree not to sell, rent, lease or transfer any
interest in the Vehicle. You agree to keep the Vehicle in good working condition and make all necessary repairs.
Although we are not obligated to do so, if we pay any liens, fees, maintenance or taxes in connection with the
Vehicle, or advance any other amount to protect our interest in the Vehicle, you will reimburse us, at our option,
within five (5) days of our demand upon you to do so, or we may add the amount of any such liens, fees,
maintenance or taxes or other charges we pay to the Principal balance. Such amounts will accrue finance charges
at the rate set forth above. Unless you have paid us such amounts prior to maturity, they will be due at the maturity
of this Agreement.
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11. Power of Attorney
Until you have paid us all that you owe us, you hereby appoint us, and any one of our designated officers or
employees or agents, as your attorney-in-fact, with full power of substitution, to sign in your name on any and all
applications for Certificate of Title ownership to secure our lien in the Vehicle, and any affidavits or the Certificate of
Title ownership to transfer and convey the title or our interest in the Vehicle.
12. Insurance
You agree to keep the Vehicle insured in our favor with a policy and insurance provider satisfactory to us, with
comprehensive fire, theft and collision coverage, insuring the Vehicle in an amount sufficient to cover the value of
the Vehicle, and providing for a deductible of not more than $500. You may obtain the insurance from any insurer
or broker you choose that is acceptable to us. You agree to obtain and deliver to us a loss payable endorsement
on such insurance. You agree that we may (1) contact your insurance agent to verify coverage or to have us
added as a loss payee, (2) make any claim under your insurance policy for physical damage or loss to the Vehicle,
(3) cancel the insurance if you default in your obligations under this Agreement and we take possession of the
Vehicle and/or (4) receive any payment for loss or damage, or return premium, and apply amounts we receive, at
our option, to replacement of the Vehicle or to what you owe under this Agreement, including indebtedness not yet
due. Unless you provide us with evidence of the insurance coverage required by your Agreement with
us, we may purchase insurance at your expense to protect our interests in your Vehicle. This insurance
may, but need not, protect your interests. The coverage that we purchase may not pay any claim that you
make or any claim that is made against you in connection with the Vehicle. You may later cancel any
insurance purchased by us, but only after providing us with evidence that you have obtained insurance
as required by our Agreement. If we purchase insurance for the Vehicle, you will be responsible for the
costs of that insurance, including interest and any other charges we may impose in connection with the
placement of the insurance, until the effective date of the cancelation or expiration of the insurance. The
costs of the insurance may be added to your total outstanding balance or obligation. The costs of the
insurance may be more than the cost of insurance you may be able to obtain on your own. Whether the
Vehicle is insured, you must pay us all that you owe us if the Vehicle is lost, stolen, damaged or
destroyed. LIABILITY INSURANCE FOR BODILY INJURY AND PROPERTY DAMAGE CAUSED TO
OTHERS IS NOT INCLUDED IN THIS AGREEMENT.
13. Default
Subject to applicable law, the following are events of default under this Agreement:

a. You fail to make any payment in full, in accordance with this Agreement, or when we demand you pay;
b. You fail to keep your promises or fulfill any other obligations under this Agreement;
c. You become insolvent or file a petition in bankruptcy, or a petition in bankruptcy is filed against you;
d. The Vehicle is taken outside of the United States, stolen, damaged, destroyed, impounded, seized,

confiscated or forfeited;
e. You remove or alter or attempt to remove or alter our lien interest as it appears on the certificate of title to

the Vehicle; or
f. Any representations or information that you have made or provided to us, either in your application or in

connection with this Agreement, is materially inaccurate or incomplete.
14. Our Remedies
If an event of default occurs, you die or you are declared legally incompetent and there is no surviving co-borrower,
subject to applicable law (including any notice or right to cure):

a. We may declare the entire amount of this loan (including outstanding principal balance and accrued and
unpaid interest) immediately due and payable;

b. File suit against you for any other unpaid sums you owe under this Agreement;
c. Take immediate possession of the Vehicle where we may find it, provided that we do so peacefully. If the

Vehicle is equipped with a tracking device, you agree that we may locate the Vehicle by use of that device.
If we take possession of the Vehicle, any accessories, equipment or replacement parts will stay with the
Vehicle; and/or

d. We may exercise any other right available under applicable law.
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Our remedies under (a) and (b) are subject to any right you may have to reinstate the Agreement or redeem the 
Vehicle by paying what you owe. Upon taking possession of the Vehicle, subject to any right you may have to 
reinstate or redeem, we will sell the Vehicle at a public or private sale. We will give you notice of the sale as 
required by applicable law. We will add the costs of retaking, holding, preparing for sale, and disposing of the 
Vehicle to what you owe, as permitted by applicable law. The proceeds of sale will be applied first to these costs, 
and the remainder will be applied to unpaid sums you owe under this Agreement. If we must pursue collection, or 
hire an attorney to collect what you owe, to the extent permitted by law, you will reimburse us our attorney's fees 
and referral to an attorney, including one who is a salaried employee. If there is any money left over (surplus), we 
will pay it to you unless we must pay it to someone else who has a subordinate lien or encumbrance on the 
Vehicle, as permitted by law. If a balance remains due, you promise to pay it when we make demand. Our 
remedies are cumulative, and our taking any action will not be deemed a waiver of or prohibited against us taking 
any other action.  
15. Loan Charge Maximum Permitted by Law
We do not intend to charge or collect any interest, fee, or other amount that exceeds the maximum amount that is
permitted to be charged under state or federal law. If any law applicable to this Agreement or the loan is interpreted
so that any amount collected or to be collected in connection with the loan or this Agreement exceeds the amount
permitted by law or this Agreement, then: (a) any such amount shall be reduced to the extent necessary to be in
compliance with the maximum permitted amount; and (b) any amount already collected, to the extent such amount
would otherwise exceed the permitted amount, will be refunded to you. We may choose to make this refund by
reducing the loan and/or by making a direct payment to you.
16. Severability
Each provision of this Agreement shall be considered severable. If for any reason any provision or provisions
herein are determined to be invalid and contrary to any existing or future law, such invalidity shall not impair the
operation of or affect those portions of this Agreement which are valid and those provisions shall remain in full
force and effect.
17. Other Terms
If any provision of this Agreement is held invalid, the remaining provisions will continue to be valid and enforceable.
You waive the right to presentment, protest notice of dishonor and notice or protest. If the Department of Motor
Vehicle Filing Fee is more than the amount shown above, you will pay the difference to us upon demand. If it is
less, we will refund the difference to you. If the amount you prepay is more than two times the monthly installment
payment or $1,500.00 (whichever is less), we may demand that you use a form of immediate available funds, such
as a certified check, cashier's check, money order or Moneygram®.
18. Military Lending
By signing this Agreement, you certify that you are not a member of the military or the spouse/dependent of a
military member. Specifically, you certify that you are not, and you are not the spouse or dependent of a regular
reserve member of the Army, Navy, Marine Corps, Air Force or Coast Guard, serving on active due under a call or
order that does not specify a period of 30 days or fewer, or serving on Active Guard or Reserve Duty. (Dependents
include the member's spouse, child under the age of 18 years old or an individual for whom the member provided
more than one half of their financial support for 180 days preceding the date of this Agreement).
19. Phone Calls, Text Messages and Other Methods of Communication Regarding Your Loan
We or agents acting on our behalf may monitor or record our phone conversations with you. By giving us your
phone number(s), you authorize us to send you messages about upcoming payments, missed or returned
payments, or for any other non-telemarketing reason, using automated telephone dialing systems, artificial or
prerecorded voice message systems, text messaging systems, or automated email systems. Specifically, by
executing the Agreement, you authorize us to deliver or cause to be delivered to any cell phone number you have
given us advertisements or telemarketing messages via autodialed calls or robocalls/robotexts. You agree we may
use any telephone numbers (including wireless, landline and voice over IP numbers) or email addresses that you
give to us. You understand and agree that anyone with access to your phone or email account may listen to or
read the messages that we leave or send to you. You are responsible for keeping your email and text messages
private. You agree that we will not be liable for anyone accessing those messages. Standard text messaging
and/or calling charges from your phone carrier may apply. We are not liable for those charges. You may withdraw
the consent described in this section at any time. You may withdraw your consent from receiving text messages at
any time by: (1) replying "STOP" to any text message we send you, (2) calling us at 855-422-7405, or (3) emailing
us at ccbank_servicing@loanmart.com.
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20. Confidentiality and Credit Reporting
By executing this Agreement you acknowledge that you received a copy of our privacy notice. As required by Utah
law, you are hereby notified that a negative credit report reflecting on your credit record may be submitted to a
credit reporting agency if you fail to fulfill the terms of your credit obligations. You authorize us to obtain your
consumer report(s) and other information from consumer reporting agencies and/or other third party sources now
and on an ongoing basis for use in: (i) servicing, monitoring, collecting or enforcing this Agreement; (ii) providing
your credit data to you; (iii) evaluating you for and offering you other financial products and services; and/or (iv)
other related purposes. Upon your request, you will be informed of whether or not a consumer credit report was
ordered, and if it was, you will be given the name and address of the consumer reporting agency that furnished the
report.
21. Borrower's Acknowledgements and Warranties
You warrant that you have the right to enter into this Agreement, that you are at least eighteen (18) years of age
and that the Vehicle is not your principal dwelling.
22. How to Update Your Records
You must notify us of any change of your name, residential address, telephone number, or employment within 30
days. You may update your phone number with us by calling us at 855-422-7405 or by sending an email to
ccbank_servicing@loanmart.com. If you give us an inaccurate number, you will hold us harmless from all claims,
costs, or losses that may result. Your obligation under this section will survive termination of this Agreement.
23. Entire Agreement/No Modification
This Agreement constitutes the final expression between you and us and supersedes all previous agreements,
promises, representations, understandings, and negotiations, whether written or oral, with respect to the subject
matter hereto. This Agreement may not be contradicted by evidence of any alleged oral agreement. No
amendment, modification or change of any of the terms or conditions of this Agreement shall be binding upon
either party unless made in writing and signed by an authorized representative of each party.
24. Governing Law
I understand and agree that the lender is an FDIC-insured depository institution located in Utah, that this loan is
subject to acceptance by the lender at its home office in Utah and that the loan will be disbursed by the lender from
Utah. Consequently, this loan is governed by the Utah Consumer Credit Code, Utah Code §§70C-101 et
seq., excluding its conflicts of laws principles, and applicable Federal law, including but not limited to
laws and regulations applicable to exportation of interest and interest fees from Utah. However, any
dispute arising out of this Agreement will be subject to the ARBITRATION AGREEMENT, which is governed solely
by the Federal Arbitration Act ("FAA") and not by any state law concerning arbitration, and any repossession of the
Vehicle will be done in accordance with Utah law or other applicable state law.

ARBITRATION AGREEMENT AND WAIVER OF CLASS ACTION PARTICIPATION 
THIS ARBITRATION AGREEMENT MAY SUBSTANTIALLY LIMIT OR AFFECT YOUR RIGHTS. PLEASE READ IT 
CAREFULLY! KEEP A COPY OF THIS ARBITRATION AGREEMENT FOR YOUR RECORDS.  
ARBITRATION PROVISION 
This Agreement includes a binding Waiver of Jury Trial and Arbitration Provision. You may opt out of the 
Waiver of Jury Trial and Arbitration Provision by following the instructions in paragraph number 2 below.  
Waiver of Jury Trial and Arbitration Provision: We may have retained agents (people who work for us but are 
not our employees) to help us in originating and servicing your Loan. You agree that any agents retained by us, and 
the purchaser(s) of any interest in your loan are express third–party beneficiaries of this Waiver of Jury Trial and 
Arbitration Provision (the "Arbitration Provision"), and are entitled to enforce it to the same extent as if they signed 
this Agreement.  
1. FACTS ABOUT ARBITRATION. ARBITRATION IS A PROCESS IN WHICH A PERSON WITH A DISPUTE:
(A) WAIVES THEIR RIGHTS TO FILE A LAWSUIT AND PROCEED IN COURT AND TO HAVE A JURY TRIAL
TO RESOLVE THEIR DISPUTES; AND (B) AGREE, INSTEAD, TO SUBMIT THEIR DISPUTES TO A 
NEUTRAL THIRD PERSON (AN "ARBITRATOR") FOR DECISION. EACH PARTY TO THE DISPUTE HAS 
AN OPPORTUNITY TO PRESENT SOME EVIDENCE TO THE ARBITRATOR. PRE-ARBITRATION 
DISCOVERY MAY BE LIMITED. ARBITRATION PROCEEDINGS ARE PRIVATE AND LESS FORMAL THAN 
COURT TRIALS. THE ARBITRATOR WILL ISSUE A FINAL AND BINDING DECISION RESOLVING THE 
DISPUTE, WHICH MAY BE ENFORCED AS A COURT JUDGMENT. A COURT RARELY OVERTURNS AN
ARBITRATOR'S DECISION. THEREFORE, YOU ACKNOWLEDGE AND AGREE AS FOLLOWS:  
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2. Rejection of Arbitration: You may reject arbitration by sending a notice ("Rejection Notice") that we receive
within sixty (60) days after the Agreement Date set forth above. Any Rejection Notice must be signed by you and
must include your name, address, telephone number and Agreement number or date.
3. Where to Send Notice to Reject Arbitration: You must mail your Rejection Notice or send it by messenger
service (such as Federal Express) to us at Capital Community Bank, P.O. Box 8075, Van Nuys, CA 91409. In the
event of any dispute concerning whether you have provided a Rejection Notice within the time permitted, you must
provide a signed receipt or a fax confirmation that proves you sent it to us in time. This is the only method you can
use to reject this arbitration provision. If the Rejection Notice is sent on your behalf by a third party, such third party
must include evidence of his or her authority to submit the Rejection Notice on your behalf.
4. Definitions: The following definitions apply to this arbitration provision:

"Administrator" means either the American Arbitration Association or the Judicial Arbitration and 
Mediation Services, Inc. Each of these companies maintains an Internet website, publishes 
pamphlets, and is otherwise available to answer frequently asked questions about arbitration. We 
encourage you to contact them directly with any questions you may have about them or arbitration. 
You can contact them at: American Arbitration Association ("AAA"), 335 Madison Avenue, New 
York, NY 10017, www.adr.org, (800) 778-7879, Judicial Arbitration and Mediation Services, Inc. 
("JAMS"), 1920 Main Street, Suite 100, Irvine, CA 92614 www.jamsadr.com , 800-352-5267 (800-352-
JAMS).  
"Dispute" and "Disputes" are given the broadest possible meaning and include, without limitation (a) all 
claims, disputes, or controversies arising from or relating directly or indirectly to the signing of this 
Arbitration Provision, the validity and scope of this Arbitration Provision and any claim or attempt to set 
aside this Arbitration Provision; (b) all federal or state law claims, disputes or controversies, arising 
from or relating directly or indirectly to the Agreement (including the Arbitration Provision), the 
information you gave us before entering into the Agreement, including the Application, and/or any past 
agreement or agreements between you and us and/or any of our employees, agents, officers, 
shareholders, members, directors, assignees, managers, governors, brokers or affiliated entities 
(hereinafter collectively referred to as "related third parties"); (c) all counterclaims, cross-claims and 
third-party claims against us and/or related third parties; (d) all common law claims, based upon 
contract, tort, fraud, or other intentional torts against us and/or related third parties; (e) all claims 
based upon a violation of any state or federal constitution, statute or regulation against us and/or 
related third parties; (f) all claims asserted by us against you, including claims for money damages to 
collect any sum we claim you owe us; (g) all claims asserted by you individually against us and/or 
related third parties, including claims for money damages and/or equitable or injunctive relief; (h) all 
claims asserted on your behalf by another person against us and/or related third parties; (i) subject to 
Section 6 below, all claims asserted by you as a private attorney general, as a representative and/or 
member of a class of persons, and/or in any other representative capacity, against us and/or related 
third parties (hereinafter referred to as "Representative Claims"); and/or (j) all claims arising from or 
relating directly or indirectly to the disclosure by us or related third parties of any non-public personal 
information about you.  

5. Waiver of Jury Trial and Participation in Class Action: You acknowledge and agree that by entering into
this Arbitration Provision:

(a) YOU ARE WAIVING YOUR RIGHT TO HAVE A TRIAL BY JURY TO RESOLVE ANY DISPUTE
ALLEGED AGAINST US OR RELATED THIRD PARTIES;
(b) YOU ARE WAIVING YOUR RIGHT TO HAVE A COURT OTHER THAN A SMALL CLAIMS
TRIBUNAL RESOLVE ANY DISPUTE ALLEGED AGAINST US OR RELATED THIRD PARTIES;
and
(c) YOU ARE WAIVING YOUR RIGHT TO SERVE AS A REPRESENTATIVE, AS A PRIVATE
ATTORNEY GENERAL, OR IN ANY OTHER REPRESENTATIVE CAPACITY, AND/OR TO
PARTICIPATE AS A MEMBER OF A CLASS OF CLAIMANTS, IN ANY LAWSUIT FILED AGAINST
US AND/OR RELATED THIRD PARTIES.
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6. No Class Actions: All disputes including any Representative Claims against us and/or related third parties shall
be resolved by binding arbitration only. Disputes shall be resolved on an individual basis with you. THEREFORE,
THE ARBITRATOR SHALL NOT HAVE THE POWER TO CONDUCT CLASS ARBITRATION OR TO
CONSOLIDATE CLAIMS OF MULTIPLE PARTIES; THAT IS, THE ARBITRATOR SHALL NOT ALLOW YOU
TO SERVE AS A REPRESENTATIVE, AS A PRIVATE ATTORNEY GENERAL, OR IN ANY OTHER
REPRESENTATIVE CAPACITY FOR OTHERS IN THE ARBITRATION. NOT WITHSTANDING ANY OTHER
PROVISION HEREIN, THE ARBITRATOR SHALL NOT HAVE THE POWER OR AUTHORITY TO
DETERMINE IF THIS SECTION 6 IS VALID AND ENFORCEABLE. ONLY A COURT SHALL HAVE SUCH
POWER AND AUTHORITY.
7. Starting the Arbitration: Any party to a Dispute, including related third parties, may send the other party written
notice by certified mail, return receipt requested, of their intent to arbitrate and setting forth the subject of the
dispute along with the relief requested, even if a lawsuit has been filed.
8. Selection of Arbitrator: Regardless of who demands arbitration, you shall have the right to select either the
American Arbitration Association or the Judicial Arbitration and Mediation Services, Inc. to be the arbitration
organization that presides over the arbitration. Their contact information is above. However, the parties may agree
to select a local arbitrator who is an attorney, retired judge, or arbitrator registered and in good standing with an
arbitration association and arbitrate pursuant to such arbitrator's rules. The party receiving notice of arbitration will
respond in writing by certified mail, return receipt requested, within twenty (20) days. If you demand arbitration, you
must inform us in your demand of the arbitration organization you have selected or whether you desire to select a
local arbitrator. If related third parties or we demand arbitration, you must notify us within twenty (20) days in writing
by certified mail, return receipt requested, of your decision to select one of the Administrators or your desire to
select a local arbitrator. If you fail to notify us, then we have the right to select one of the Administrators.
9. What Rules Apply to the Arbitration: The arbitrator shall apply applicable substantive law consistent with the
Federal Arbitration Act, 9 U.S.C. §§ 1 et seq. ("FAA"), applicable statutes of limitation, and shall honor claims of
privilege recognized at law. The parties to such Dispute will be governed by the rules and procedures of the
Administrator selected applicable to consumer disputes to the extent those rules and procedures do not contradict
the express terms of this Arbitration Provision, including the limitations on the arbitrator in this Arbitration Provision.
You may obtain a copy of the rules and procedures by contacting the arbitration organization listed above.
10. Other Arbitration Rules: In addition to the parties' rights to obtain discovery pursuant to the applicable
arbitration rules, either you or us may submit a written request to the arbitrator to expand the scope of discovery
normally allowed under the rules of the Administrator selected. The arbitrator shall have discretion to grant or deny
such request. The arbitrator may decide, with or without a hearing, any motion that is substantially similar to a
motion to dismiss for failure to state a claim or a motion for summary judgment. In conducting the arbitration, the
arbitrator shall not apply any federal rules of civil procedure or evidence.
11. The Decision of the Arbitrator: At the request by you or us, the arbitrator shall provide a written explanation
for the award. The arbitrator must approve the explanation. The arbitrator will apply the applicable substantive law
relating to the Dispute and award any remedies available as if the Dispute was heard by a court. The arbitrator's
award may be filed with any court having jurisdiction. Regardless of whether the arbitrator renders a decision or an
award in your favor resolving the Dispute, you will not be responsible for reimbursing us for your portion of the
Arbitration Fees.
12. Location of Arbitration: The arbitration hearing will be conducted in the county of your residence, within 30
miles from such county, or in such other place as shall be ordered by the arbitrator.
13. Payment of Arbitration Fees: If you demand arbitration, then at your request we will advance your portion of
the expenses associated with the arbitration, including the filing, administrative, hearing and arbitrator's fees
(collectively the "Arbitration Fees"). If related third parties or we demand arbitration, then at your written request we
will advance your portion of the Arbitration Fees. Throughout the arbitration, each party shall bear his or her own
attorneys' fees and expenses, such as witness and expert witness fees provided that if an arbitrator finds in your
favor or the law requires it, we will pay your attorney fee and costs.
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14. Appeal of Decision: The arbitrator's decision is final and binding, except for any right of appeal provided by the
FAA. However, if the amount of the dispute is greater than $7500, either you or we can appeal the award to a three-
arbitrator panel administered by the selected Administrator which shall reconsider any aspect of the initial award
requested by the appealing party.
15. Small Claims Tribunal: You and us, including related third parties, shall have the right to go to a small claims
court for Disputes within the scope of such court's jurisdiction. Any Dispute that cannot be brought in a small
claims court shall be resolved by binding arbitration. Any appeal of a judgment from a small claims court shall be
resolved by binding arbitration.
16. Self Help: Nothing in this section shall limit our right to use self-help remedies under applicable law nor limit
our ability to employ judicial process to obtain the Vehicle in the event of a default.
THIS CONTRACT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY BE ENFORCED BY 
THE PARTIES. BY SIGNING BELOW, YOU AGREE THAT YOU REVIEWED AND AGREED TO THIS 
ARBITRATION AGREEMENT PROVISION, INCLUDING WAIVER OF CLASS ACTION PARTICIPATION.  
THIS IS A HIGH COST LOAN. YOU MAY BE ABLE TO OBTAIN A LOAN FROM SOMEONE ELSE AT A 
LOWER RATE OF FINANCE CHARGE. YOU SHOULD COMPARE THE "APR" OF THIS LOAN WITH 
OTHER LOANS AVAILABLE FROM OTHER LENDERS. THINK CAREFULLY BEFORE YOU DECIDE TO 
TAKE THIS LOAN.  
By signing this Agreement, you hereby acknowledge that you have provided true and correct information 
concerning your income, obligations, employment and that you have the ability to repay this loan.  
NOTICES TO CONSUMERS: 1) Do not sign this contract before you have read it or if it contains any 
blank spaces; 2) You are entitled to an exact copy of the contract you sign. By signing below you 
acknowledge you have received an exact copy of this agreement; 3) You may prepay the unpaid balance 
at any time without penalty.  

Borrower's Signature: Date: 03/21/2020 

Co-Borrower's Signature: Date: 03/21/2020 
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e-Sign Consent Agreement 
Please read this Capital Community Bank ("CC Bank") e-Sign Consent Agreement 
("Agreement") carefully and retain a copy for your records. This Agreement applies to all 
disclosures, agreements, statements, notices and other documents related to your application or 
loan (the "Documents") including, but not limited to, any documents relating to your Documents.  

As used in this Agreement, "you" or "your" means the person providing this consent and "us" or 
"we" or "our" means CC Bank along with our agents, with whom we have contracted to facilitate 
services related to your application or loan. This Agreement will be effective until you tell us 
that you no longer want to receive Documents electronically by sending us notice in the manner 
described in Section 4 below.  

1. Electronic Delivery of Documents  

By checking the box and clicking "continue," you consent and agree that:  

a. We can provide all Documents to you electronically including, but not limited to, all 
disclosures required by law and other information about your legal rights and duties, and 
our agreement to do so applies to your inquiry with us; 

b. This authorization with us extends to successors, assigns, affiliates, agents and 
independent contractors, including servicers and collection agents; 

c. Your electronic signature on any Documents has the same effect as if you signed them in 
ink; and  

d. Your computer or electronic device meets the specifications and requirements listed 
below, and that computer or device permits you to access and retain the Documents 
electronically. 

You agree that we can send all Documents to you electronically (1) via email, or (2) by access to 
a website or link that we provide in an e-mail notice that we send to you when the information is 
available, or (3) to the extent permissible by law, by access to a website that we designate in 
advance for such purpose. You agree that Documents provided electronically have the same 
meaning and effect as if we provided paper Documents to you. When we send you an email or 
other electronic notification telling you that a Document is available electronically (and we do in 
fact make it available online), that shall have the same meaning and effect as if we provided a 
paper Document to you, whether or not you choose to view it.  

You also confirm that you have the hardware and software described in Section 3 below, and that 
you are able to receive and review electronic records, and that you have an active email account.  

2. Email Address  

You must keep your email or electronic address current with us. You must promptly notify us of 
any change in your email or other electronic address. You may change the email address on 
record for you by emailing us at ccbank_servicing@loanmart.com or by contacting us toll-free at 

����" ��������� �����������"# ����!���!# ��� ��"�����
���������	��
��
�����
�� "��!��� ����"�
��������  � ��������������!

Exhibit 2 
Page 36



855-422-7405. You agree that if we send an email message to you regarding any electronic
communication or send any electronic communication to the email address you have provided us
and such email message is returned as undeliverable, we will be deemed to have provided such
electronic communication to you.

3. Hardware and Software You Will Need

You must have the following listed items and features in order to receive Documents 
electronically, to print copies of the documents, and to retain electronic copies of the Documents: 

a. A personal computer with monitor, keyboard and mouse capable of accessing the internet
and sending and receiving e-mail:

i. If you use Windows: 1.3GHz or faster processor; Microsoft Windows XP with
Service Pack 3 for 32 bit or Service Pack 2 for 64 bit; Windows Server® 2003 R2
(32 bit and 64 bit); Windows Server 2008 or 2008 R2 (32 bit and 64 bit);
Windows 7 (32 bit and 64 bit); Windows 8 or 8.1 (32 bit and 64 bit); 256MB of
RAM (512MB recommended); 320MB of available hard-disk space

ii. If you use Macintosh: PowerPC® G4, PowerPC G5, or Intel processor; Mac OS
X v10.4.11–10.5.8 (PowerPC); Mac OS X v10.4.11–10.6.3 (Intel); 128MB of
RAM (256MB recommended); 405MB of available hard-disk space (additional
space required for installation)

iii. Internet access
iv. One of the following Internet browsers:

� Chrome 31.0 or higher
� Microsoft Internet Explorer 8 or higher
� Mozilla Firefox ESR and 23.0 or higher
� Safari 6.1 or higher
� Adobe Acrobat Reader® version 6.0 or higher
� A valid e-mail address
� A printer capable of printing text screens, if you wish to print copies of the

Disclosures

As permitted by and in accordance with applicable law, we reserve the right to discontinue 
support of any software for any reason, including without limitation, our opinion that it suffers 
from a security or other defect that makes it unsuitable for use with our website. And we always 
reserve the right, in our sole discretion, to communicate with you by mail.  

4. Withdrawing Consent

You understand that you have the right to receive Documents in paper form. You can request 
paper copies and/or withdraw consent to receive Documents electronically by writing us at 
Capital Community Bank C/O LoanMart, P.O. Box 8075, Van Nuys, CA 91409, by emailing us 
at ccbank_servicing@loanmart.com or by contacting us toll-free at 855-422-7405.  

Any withdrawal of your consent to receive electronic Documents will be effective only after we 
have a reasonable period of time to process your withdrawal. If you withdraw your consent, you 
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may not be able to use certain online functionality or complete actions with respect to your 
account online  

 

Consentimiento De Firma Electrónica 
Por favor, lea este Acuerdo de Consentimiento de Firma Electrónica ("Acuerdo") de Capital 
Community Bank ("CC Bank") cuidadosamente y guarde una copia para sus registros. Este 
Acuerdo se aplica a todas las divulgaciones, acuerdos, declaraciones, avisos y otros documentos 
relacionados con su solicitud o préstamo (los “Documentos”), incluyendo, entre otros, cualquier 
documento relacionado con sus Documentos.  

Tal como se utiliza en este Acuerdo, "usted" o "su" significa la persona que proporciona este 
consentimiento, y "nosotros" o "nosotros" o "nuestro" significa CC Bank junto con nuestros 
agentes, con quienes tenemos un contrato para facilitar los servicios relacionados con su solicitud 
o préstamo. Este Acuerdo entrará en vigencia hasta que usted nos indique que ya no desea recibir 
los Documentos de manera electrónica, notificándonos de la manera que se describe en la 
Sección 4 a continuación.  

1. Entrega Electrónica De Documentos  

Al marcar la casilla y hacer clic en "continuar", usted autoriza y acepta lo siguiente:  

a. Podemos proporcionarle todos los Documentos electrónicamente, incluyendo, pero no 
limitado a, todas las divulgaciones exigidas por la ley y otra información sobre sus 
derechos y deberes legales, y nuestro acuerdo de hacerlo se aplica a su consulta con 
nosotros; 

b. Esta autorización con nosotros se extiende a los sucesores, cesionarios, afiliados, agentes 
y contratistas independientes, incluyendo los administradores y agentes de cobro; 

c. Su firma electrónica en cualquier Documento tiene el mismo efecto que si lo firmara con 
tinta; y  

d. Su computadora o dispositivo electrónico cumple con las especificaciones y los requisitos 
enumerados a continuación, y esa computadora o dispositivo le permite acceder y guardar 
los Documentos electrónicamente. 

Usted acepta que podemos enviarle todos los Documentos a usted de forma electrónica (1) por 
correo electrónico o bien (2) por acceso a un sitio web o enlace que proporcionamos en un aviso 
por correo electrónico que enviamos cuando la información está disponible, o bien (3) en la 
medida en que lo permita la ley, por acceso a un sitio web que designamos por adelantado para 
dicho propósito. Usted acepta que los documentos proporcionados electrónicamente tienen el 
mismo significado y efecto que si le proporcionáramos Documentos impresos en papel. Cuando 
le enviemos un correo electrónico u otra notificación electrónica informándole que un 
Documento está disponible electrónicamente (y que de hecho esté disponible en línea), tendrá el 
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mismo significado y efecto que si le proporcionáramos un Documento en papel, 
independientemente de si usted decide verlo o no.  

Usted también confirma que tiene el hardware y el software descritos en la Sección 3 a 
continuación, que puede recibir y revisar registros electrónicos y que tiene una cuenta de correo 
electrónico activa.  

2. Dirección De Correo Electrónico

Debe mantener actualizado su correo electrónico o dirección electrónica con nosotros. Debe 
notificarnos de inmediato cualquier cambio en su correo electrónico u otra dirección electrónica. 
Puede cambiar la dirección de correo electrónico registrada por usted enviándonos un correo 
electrónico a ccbank_servicing@loanmart.com o llamándonos sin costo al 855-422-7405. Usted 
acepta que si nosotros le enviamos un mensaje de correo electrónico con respecto a cualquier 
comunicación electrónica o le enviamos una comunicación electrónica a la dirección de correo 
electrónico que nos ha proporcionado, y dicho mensaje de correo electrónico se devuelve como 
no entregable, se considerará que le hemos proporcionado dicha comunicación electrónica.  

3. Hardware y Software Que Necesitará

Debe tener los siguientes elementos y características para recibir Documentos electrónicamente, 
imprimir copias de los documentos y conservar copias electrónicas de los Documentos:  

a. Una computadora personal con monitor, teclado y ratón con acceso a internet para poder
enviar y recibir correos electrónicos:

i. Si usa Windows: Procesador de 1.3GHz o más rápido; Microsoft Windows XP
con Service Pack 3 para 32 bits o Service Pack 2 para 64 bits; Windows Server®
2003 R2 (32 bits y 64 bits); Windows Server 2008 o 2008 R2 (32 bits y 64 bits);
Windows 7 (32 bits y 64 bits); Windows 8 o 8.1 (32 bits y 64 bits); 256 MB de
memoria RAM (se recomiendan 512 MB); 320 MB de espacio disponible en el
disco duro.

ii. Si usa Macintosh: Procesador PowerPC® G4, PowerPC G5 o Intel; Mac OS X
v10.4.11–10.5.8 (PowerPC); Mac OS X v10.4.11–10.6.3 (Intel); 128 MB de
memoria RAM (se recomiendan 256 MB); 405 MB de espacio disponible en el
disco duro (espacio adicional requerido para la instalación).

iii. Acceso a internet
iv. Uno de los siguientes navegadores de internet:

� Chrome 31.0 o superior
� Microsoft Internet Explorer 8 o superior
� Mozilla Firefox ESR y 23.0 o superior
� Safari 6.1 o superior
� Adobe Acrobat Reader® version 6.0 o superior
� Una dirección de correo electrónico válida
� Una impresora capaz de imprimir pantallas de texto, si desea imprimir

copias de las divulgaciones

Exhibit 2 
Page 39



Según lo permitido por y de acuerdo con la ley aplicable, nos reservamos el derecho de 
interrumpir el uso de cualquier software por cualquier motivo, incluyendo sin limitación, nuestra 
opinión de que existe un defecto de seguridad u otro defecto que lo hace inadecuado para su uso 
con nuestro sitio web. Y siempre nos reservamos el derecho, a nuestra entera discreción, de 
comunicarnos con usted por correo.  

4. Revocación Del Consentimiento

Usted entiende que tiene derecho a recibir Documentos impresos en papel. Puede solicitar copias 
en papel y/o revocar el consentimiento para recibir documentos de manera electrónica, enviando 
una carta a Capital Community Bank C/O LoanMart, P.O. Box 8075, Van Nuys, CA 91409, 
enviándonos un correo electrónico a ccbank_servicing@loanmart.com o llamándonos sin costo 
al 855-422-7405.  

Cualquier revocación de su consentimiento para recibir Documentos electrónicos será efectiva 
sólo después de que tengamos un periodo razonable para procesar la revocación. Si revoca su 
consentimiento, es posible que no pueda utilizar ciertas funciones en línea o acciones completas 
con respecto a su cuenta en línea.  
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