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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF PENNSYLVANIA

COMMONWEALTH OF PENNSYLVANIA, by CIVIL ACTION
Attorney General KATHLEEN G. KANE, NO.

Plaintiff,
V.

THINK FINANCE, INC., TC LOAN SERVICE,
LLC, ELEVATE CREDIT, INC., FINANCIAL
U, LLC, KENNETH E. REES, WILLIAM
WEINSTEIN, WEINSTEIN, PINSON AND
RILEY, PS, CERASTES, LLC, NATIONAL
CREDIT ADJUSTERS, LLC, SELLING
SOURCE, LLC and PARTNERWEEKLY, LLC,
d/b/a MONEYMUTUAL.COM , and other JOHN
DOE persons or entities,

Defendants.

NOTICE OF REMOVAL
Defendants Think Finance, Inc., TC Loan Service, LLC, and Financial U, LLC, hereby

remove this civil action from the Court of Common Pleas of Philadelphia County, First Judicial
District of Pennsylvania, to the United States District Court for the Eastern District of
Pennsylvania. This Court has jurisdiction under 28 U.S.C. §§ 1331 and 1441.

In further support of this Notice of Removal, Defendants state as follows:

PROCEDURAL HISTORY |

1. On November 13, 2014, the Commonwealth of Pennsylvania, acting through its
Attorney General, the Honorable Kathleen G. Kane, filed this action in the Court of Common
Pleas of Philadelphia County, First Judicial District of Pennsylvania, Case No. 141101359.

2. On November 20, 2014, the Attorney General served the Complaint and
Summons on Defendants Think Finance, Inc., and TC Loan Service, LLC. True and correct
copies of the Complaint, with exhibits, and Summons are attached hereto as Exhibit A. On

December 15, 2014, counsel for Financial U, LLC, accepted service on its behalf. A true and

sf-3482425



Case 2:14-cv-07139-JCJ Document1 Filed 12/17/14 Page 2 of 13

correct copy of the signed Acceptance of Service is attached hereto as Exhibit B.

3. Exhibits A-B constitute all of the process, pleadings, and orders served on Think
Finance, Inc., TC Loan Service, LLC, and Financial U, LLC, in this case, and are attached hereto
pursuant to 28 U.S.C. § 1446(a).

TIMELINESS OF REMOVAL

4, Defendants’ removal notice is timely under 28 U.S.C. § 1446(b) because it is filed
within thirty (30) days after service of the Summons and Complaint upon Defendants Think
Finance, Inc., and TC Loan Service, LL.C, on November 20, 2014.

VENUE

5. The Court of Common Pleas of Philadelphia County, First Judicial District of
Pennsylvania, is located within the Eastern District of Pennsylvania. 28 U.S.C. § 118(a). This
Notice of Removal is therefore properly filed in this Court pursuant to 28 U.S.C. § 1441(a).

BASIS FOR REMOVAL JURISDICTION
L The Allegations.

6. The Complaint challenges Defendants Think Finance, Inc. (“Think Finance”), TC
Loan Service, LLC (“TC Loan Service”), Elevate Credit, Inc., Financial U, LLC, and Kenneth
Rees’ (collectively, the “Think Finance Defendants”) provision of services to a bank and three
Native American tribes who offered loans and cash advances over the internet. According to the
Complaint, the bank and the tribes were only “nominal” lenders, (Compl. §{ 32, 45), and the
Think Defendants associated with them in order “[t]o evade licensure, usury and consumer
protection laws” regulating payday loans offered to Pennsylvania consumers, (id. 2 (emphasis
added)).

7. The Complaint alleges a two-part “scheme.” Under the “first phase,” Defendants
Think Finance,' TC Loan Service, and Rees allegedly utilized a so-called “rent-a-bank” model,

in which they partnered with First Bank of Delaware (“FBD”), a bank insulated from state

! Prior to 2010, Think Finance was known as ThinkCash, Inc. (Compl. §30.)
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regulation, to serve as “nominal lender,” while they served as “the de facto, non-bank lender”
that in actuality “marketed, funded and collected the loan and performed other lender functions.”
(Id. 4 32.) This partnership allowed Think Finance “to offer high-rate ‘installment loans’ as the
supposed servicing agent of the bank.” (I/d. §36.) According to the Complaint, the “rent-a-bank
scheme” continued in spite of a Federal Deposit Insurance Corporation (“FDIC”) cease and
desist order until 2011. (Id. 99 37-40.)

8. Plaintiff alleges that under the “second phase” of the “scheme,” the Think Finance
Defendants adopted a so-called “rent-a-tribe” model, in which they relied on three Native
American tribes to perform the role of “nominal lender” originally held by FBD. (Id. 145.) The
loan agreements used by two of the tribes contained a provision stating that the borrower
“consent[ed] to the sole subject matter and personal jurisdiction” of the lending tribe and “further
agree[d] that no other state or federal law or regulation” applies to the loan agreement, its
enforcement, or interpretation. (See id. 9 57, 59; id. Ex. D (Plain Green Loan Agreement), Ex.
E (Great Plains Lending Agreement).) The third tribe’s agreement contained similar provisions.
(See id. 9 67; id. Ex. F at XVI. Transfer of Rights; Maintenance of Register (“[ T]his agreement
shall remain exclusively subject to the laws and courts of the Tribe. As an integral component of
accepting this Agreement, you irrevocably consent to the jurisdiction of the Tribal courts for the
purposes of this Agreement.”), XVIII. Governing Law (stating that the agreement is governed by
tribal law, the Indian Commerce Clause, and other applicable federal law).

9. Whether through the alleged rent-a-bank or rent-a-tribe model, the core of
Plaintiff’s allegations are that the interest charged on the loans made to Pennsylvania consumers
under the Think Finance Defendants’ scheme was usurious and in violation of section 201 of
Pennsylvania’s Loan Interest and Protection Law, 41 P.S. § 201. (See, e.g., Compl. {1, 31-32,
44, 48.) Indeed, Plaintiff variously describes the loans as “illegal” and “usurious.” (See id. {2
(alleging that the loans at issue are “illegal loans that flout Pennsylvania law”), § 3 (“illegal loans
made through this scheme to Pennsylvania residents”), § 18 (“illegal usurious loans™), § 19

(same), § 39 (“illegal loans”), § 42 (“illegal, usurious loans™), § 44 (describing Tribal loans as
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“ysurious loan products”).) Each of Plaintiff’s five claims turn, at least in part, on this alleged
charging of illegal interest. Plaintiff’s first three claims for violations of Pennsylvania’s Corrupt
Organizations Act, 18 Pa. C.S.A. § 911, are premised on the underlying “racketeering activity”
of collecting interest at a rate that exceeds 25% per year. (Compl. §9 93, 97, 106, 113.)
Plaintiff’s fourth claim, for violation of the Fair Credit Extension Uniformity Act, 73 P.S.

§ 2270.1 et seq., is predicated upon Defendants’ collection of interest in excess of the limits
created by Pennsylvania’s usury law, whether as debt collectors or creditors. (Compl. § 122-
24.) Finally, under Plaintiff’s fifth claim, Defendants are alleged to have violated the Consumer
Protection Law, 73 P.S. § 201-1 ef seq., “because the credit offered is unlawful in Pennsylvania.”
(Compl. 9 132.)

IL Federal Question Jurisdiction

10.  This is a civil action over which this Court has original jurisdiction pursuant to 28
U.S.C. § 1331 (federal question), and is one that may be removed to this Court pursuant to the
provisions of 28 U.S.C. § 1446.

11.  Federal question jurisdiction exists when an action presents a claim “arising under
the Constitution, laws, or treaties of the United States.” 28 U.S.C. § 1331. Under the well-
pleaded complaint rule, a claim ordinarily arises under federal law only when a federal question
is presented on the face of the complaint. See Caterpillar Inc. v. Williams, 482 U.S. 386, 392
(1987). There are, however, at least two exceptions to the well-pleaded complaint rule: the
complete preemption doctrine and the substantial federal question doctrine. Both of those
exceptions apply in this case.

A. Complete Preemption

12.  The Complaint can be removed because it falls under the “complete preemption”
exception to the well-pleaded complaint rule. The complete preemption doctrine allows for the
removal of cases in which the “pre-emptive force of [federal law] is so ‘extraordinary’ that it
‘converts an ordinary state common-law complaint into one stating a federal claim for purposes

of the well-pleaded complaint rule.”” Caterpillar, 482 U.S. at 393 (citation omitted).
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13.  The Complaint includes claims that are subject to federal question jurisdiction
because the Complaint challenges the amount of interest that FBD charged for loans, and state-
law challenges to the amount of interest charged by a state-chartered, federally insured bank are
completely preempted and arise under federal law.

14.  FBD was a federally insured, state-chartered bank existing under the laws of
Delaware. (See Compl. q 35; id. Ex. A at p. 1, p. 2 §4; Declaration of Ira N. Richards
(“Richards Decl.”) Ex. A (FDIC, Demographic Information, First Bank of Delaware).)® As such,
it was subject to the provisions of § 521 of the Depository Institution Deregulation and Monetary
Control Act (“DIDA”), 12 U.S.C. § 1831d. “DIDA creates a federal remedy in favor of
borrowers who are charged rates in excess of the limit established in § 521(a).” Hill v. Chem.
Bank, 799 F. Supp. 948, 951 (D. Minn. 1992).

15.  In Beneficial National Bank v. Anderson, 539 U.S. 1 (2003), the Supreme Court
held that §§ 85 and 86 of the National Bank Act (“NBA”) completely preempt state law usury
claims against national banks. 539 U.S. at 11 (“Because §§ 85 and 86 provide the exclusive
cause of action for [usury] . . . claims, there is, in short, no such thing as a state-law claim of
usury against a national bank. . . . This cause of action against national banks only arises under
federal law and could, therefore, be removed under § 1441.”). Explaining that § 521 contains an
express preemption clause and “incorporates verbatim the language of § 85 of the NBA,” the
Third Circuit followed Beneficial National Bank in holding that § 521 of DIDA “completely
preempts any state law attempting to limit the amount of interest and fees a federally insured-

state chartered bank can charge.” In re Cmty. Bank of N. Va., 418 F.3d 277, 295 (3d Cir. 2005)

2 In determining whether a complaint includes any claims that are completely preempted, a
“court may ‘look beyond the face of the complaint to determine whether a plaintiff has artfully
pleaded his suit so as to couch a federal claim in terms of state law.”” Pryzbowski v. U.S.
Healthcare, Inc., 245 F.3d 266, 274 (3d Cir. 2001) (quoting Jass v. Prudential Health Care Plan,
Inc., 88 F.3d 1482, 1488 (7th Cir. 1996)); see Pascack Valley Hosp., Inc. v. Local 4644 UFCW
Welfare Reimbursement Plan, 388 F.3d 393, 399-402 (3d Cir. 2004) (considering evidence
extrinsic to the complaint to determine whether complete preemption applied and created federal
jurisdiction); Palmer v. Kraft Foods Global, Inc., No. 13-6260, 2014 U.S. Dist. LEXIS 10700, at
*9-15 (E.D. Pa. Jan. 29, 2014) (same).
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(“In re Community Bank™); cf. Greenwood Trust Co. v. Massachusetts, 971 F.2d 818, 824, 827
(1st Cir. 1992) (noting that parallel provisions of DIDA and the NBA should be read in pari
materia and holding that § 521 expressly preempts state laws regulating interest).

16.  To analyze whether complete preemption arose from the allegations before it, the
Court of Appeals focused on whether the complaint “alleged state law claims of unlawful interest
by a nationally or state chartered bank.” In re Cmty. Bank, 418 F.3d at 296. It declined to find
such claims in the complaint before it because (1) the complaint did not assert any claims against
a national or state-chartered federally insured bank, and (2) the complaint did not assert any
usury claims against any party under state law. Id. Here, neither of these reasons applies to bar
the conclusion that complete preemption arises.

17.  Asin In re Community Bank, the Complaint does not directly assert claims
against a bank, but it nonetheless alleges state law claims of unlawful interest by FBD. See id.
The Third Circuit explained that the complaint before it asserted no claims that challenged a
bank’s interest rate because the loans at issue were made by a non-depository institution, and
then bought by another non-bank in the secondary market. /d. at 296-97. In contrast, the
Complaint attacks the interest rate charged on loans made by FBD.

18.  The Complaint concedes that under the first phase of the Think Finance
Defendants’ alleged “scheme,” FBD made the loans issued to Pennsylvania consumers. (See
Compl. 9 36.) Plaintiff also makes the vague and conclusory allegation that FBD was used by
the Think Finance Defendants as a “nominal” lender to evade state usury laws, without
explaining what that means or offering any factual support. (/d. §32.) Plaintiff alleges that in
2008, the FDIC ordered FBD to cease its “‘lending programs offered, marketed, administered,
processed and/or serviced by third-parties,” specifically the bank’s agreement with ‘TC Loan
Service, LLC d/b/a ThinkCash.”” (Id. § 37 (internal citation omitted).)

19.  However, the documents attached to the Complaint and referenced within it
demonstrate that this allegation is simply wrong. The documents show that the FDIC ordered

FBD to terminate only “certain third-party lending programs and third-party providers that
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exhibit the characteristics of a ‘Rent-a-BIN’ or ‘Rent-a-ICA” arrangement,” and specifically
permitted FBD to continue doing business with other entities, including those at issue here. (See
id. Ex. A. at p. 4 7 9 (emphasis added), id. at Ex. C to Ex. A 9§ 16, 18.) The Complaint
references the FDIC’s cease and desist order, (Compl. § 37), but does not attach it, (see Richards
Decl. Ex. B). That order explains that the “Rent-a-BIN” or “Rent-a-ICA” arrangements it
prohibits are those detailed in the FDIC’s Credit Card Activities Manual, (id. at 4), which
explains that a “Rent-a-BIN” or “Rent-a-ICA” arrangement is one in which a bank allows a third
party to conduct credit card activities with or through one of the bank’s BINs or ICAs, which are
numbers issued by a card association, such as Visa or MasterCard, to identify the bank for
various processes, (Richards Decl. Ex. C at 120 & n.8). The bank receives a “rental” fee in
exchange for allowing the entity to use its BIN or [CA. (/d. at 120.) Essentially, the bank is
either renting its right to offer credit cards that have the applicable card association’s label logo
or allowing the third party to use its BIN or ICA to acquire merchants and settle their credit card
transactions. (Id.; id. Ex. D at 180.)

20. By the FDIC’s own view, the arrangement between FBD and the Think Finance
Defendants did not have “Rent-a-BIN” or “Rent-a-ICA” characteristics. According to the
allegations in the Complaint, FBD offered online loans and cash advances. (Compl. 44 1, 32,
36.) There are no allegations of any activities related to credit cards, much less that FBD
received fees from the Think Finance Defendants for use of one of FBD’s BINs or ICAs. More
fundamentally, the FDIC order expressly authorized FBD to continue to do business with the
Think-related entities “Marketing provider Tailwind Marketing, LLC” and “Software provider
TC Decision Sciences, LLC.” (Id. at Ex. C to Ex. A § 16, 18.) Plaintiff’s allegations that the
FDIC ordered FBD and the Think Finance Defendants to terminate their arrangement, and that
FBD and Think continued to operate illegally after 2008, is, therefore, flat wrong. Accordingly,
there are no viable allegations in the Complaint to even suggest that FBD served as anything
other than the lender in a legitimate lending program, for which the Think Finance Defendants

provided ancillary services. Thus, unlike in In re Community Bank, Plaintiff’s claims directly
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challenge the interest rate of bank-made loans.

21.  Plaintiff itself has also approved the very lending program it now attacks.
Plaintiff suggests that the program was not legitimate because the Think Finance Defendants
“marketed, funded, and collected the loan and performed other lender functions.” (Compl. §32.)
It also disputeé the legitimacy of the Think Finance Defendants’ relationship with the tribes with
allegations that the Think Finance Defendants “provide the infrastructure to market, fund,
underwrite and collect the loans, providing some or all of the following: customer leads, a
technology platform, investors who fund the loans, and/or the payment-processing and collection
mechanisms . ...” (Id. ] 48; see also id. § 106 (Think Finance Defendants engaging in
“racketeering activity” by “designing, providing and managing the web technology that powers”
the tribal lending programs; providing marketing assistance; arranging for provision of capital;
and arranging for sale of uncollected debt).) These alleged activities, however, were detailed to
the Commonwealth and sanctioned by it.

22.  To bring its loan program with FBD to Pennsylvania, TC Loan Service (doing
business as ThinkCash) applied for a credit services loan broker license with the Pennsylvania
Department of Banking in 2007. (Declaration of Kristen M. Hensley (“Hensley Decl.”) Ex. A.)
As part of that application, TC Loan Service provided a fulsome description of its partnership
with FBD. It stated that TC Loan Service would be the “marketer/servicer” for the program,
providing consumer marketing, application processing, ongoing customer support, and
collections services. (Jd. at Attachment 2.) FBD would serve as lender and provide underwriting
criteria, rollbacks, funding, and payment processing. (Id.) TC Loan Service specifically noted
that it had a marketing and servicing agreement with FBD and would receive a one-time fee for
each new loan made by a customer. (/d.) The Department of Banking approved TC Loan
Service’s application and issued it a license. (Id.) As Plaintiff had earlier approved of the Think
Finance Defendants’ role in the lending program, its attempt to now cast that same role as
illegitimate or illegal fails. The lending program at issue in the Complaint was disclosed,

reviewed, and found by Plaintiff itself to be legitimate. Plaintiff’s allegations to the contrary are
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simply implausible.

23.  While the absence of a bank defendant in In re Community Bank signaled that the
plaintiff’s claims were not directed at a bank’s exercise of its federally granted powers, such an
inference has no force in this case. First, FBD’s absence here does not diminish the fact that
Plaintiff’s Complaint, unlike the complaint in In re Community Bank, challenges the interest
FBD charged on loans it originated. (See Hensley Decl. Ex. A at Attachment 2 (“Although
ThinkCash is the marketer/servicer for the program, the bank is the lender.”) The Eight Circuit
has confirmed that where a complaint challenges a bank’s interest rate, complete preemption
may arise even though the bank itself is not a defendant. See Krispin v. May Dep’t Stores Co.,
218 F.3d 919, 924 (8th Cir. 2000). In Krispin, holders of a department store’s credit card
brought a case alleging violation of Missouri’s usury laws. The court concluded that removal
based upon complete preemption under the NBA was proper because even though there were no
claims against a national or state-chartered bank, the loans were issued by a national bank. Id. It
explained that even though the store purchased the bank’s receivables daily, it made “sense to
Jook to the originating entity (the bank), and not the ongoing assignee (the store), in determining
whether the NBA applies.” Id. Second, it is questionable whether FBD could be added as a
defendant—it “is no longer in business.” (Compl. §43.)

24,  Courts have likewise held in the general preemption context that claims against
non-bank defendants may be preempted where they interfere with the exercise of a bank’s
authorized powers. As one court succinctly stated, “the question here is not whom the [state]
statute regulates, but rather, against what activity it regulates.” SPGGC, LLC v. Ayotte, 488 F.3d
525, 532 (1st Cir. 2007) (citing Watters v. Wachovia Bank, N.4., 550 U.S. 1, 127 S. Ct. 1559,
1570 (2007)) (holding that state law claims against mall defendant that acted as agent for
national bank’s gift card program were preempted by the NBA because the state law indirectly
prohibited the bank from exercising an allowed activity by prohibiting the mall from doing it);
see also State Farm Bank v. Reardon, 539 F.3d 336, 349 (6th Cir. 2008) (claims based on state

statute that regulated independent agents of bank against such agents were preempted under the
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Home Owners’ Loan Act because they had the effect of impinging on bank’s exercise of
federally granted powers); Sawyer v. Bill Me Later, Inc., --- F. Supp. 2d ---, 2014 WL 2159044,
at *4, *8 (D. Utah May 23, 2014) (where bank originated loans, state usury claims against non-
bank service provider were preempted by DIDA even though plaintiff alleged that bank was not
the true lender and program was intentionally structured to evade certain state usury laws). Here,
the challenge to FBD’s banking power is direct, as Plaintiff predicates each of its claims on
violations of state laws that limit interest rates, in contradiction to FBD’s power to set interest
rates under federal law.

25.  In sum, under the analysis required by the Third Circuit, complete preemption
arises here because the Complaint “allege[s] state law claims of unlawful interest by a nationally
or state chartered bank.” In re Cmty. Bank, 418 F.3d at 296.

B. Substantial Question of Federal Law

26. A second exception to the well-pleaded complaint rule arises where a state-law
claim turns on a substantial, dispositive issue of federal law. Franchise Tax Bd. for State of Cal.
v. Constr. Laborers Vacation Trust of S. Cal., 463 U.S. 1, 9 (1983), superseded by statute on
other grounds, 28 U.S.C. § 1441(e); Smith v. Kansas City Title & Trust Co., 255 U.S. 180, 201-
02 (1921). A state-law claim gives rise to federal question jurisdiction if the claim “necessarily
raise[s] a stated federal issue, actually disputed and substantial, which a federal forum may
entertain without disturbing any congressionally approved balance of federal and state judicial
responsibilities.” Grable & Sons Metal Prods., Inc. v. Darue Eng’g & Mfg., 545 U.S. 308, 314
(2005).

27.  This Court has federal question jurisdiction over Plaintiff’s Complaint because it
necessarily raises and actually disputes at least two substantial federal issues. The alleged
misconduct underlying Plaintiff’s claims is that the Think Finance Defendants made loans and
cash advances for which they charged interest in excess of the limits set by Pennsylvania usury
law. In particular, Plaintiff alleges that under the “second phase” of the Think Finance

Defendant’s alleged “scheme,” it partnered with three Native American tribes to make those
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loans and cash advances. (Compl. §Y 45, 47-48.) As with FBD, Plaintiff concedes that the tribes
were the lenders in the lending program at issue. (/d. §48.) Plaintiff also alleges, and exhibits
attached to the Complaint show, that the tribes asserted that tribal law governs the loans. (/d.
1957, 59, 67; id. Exs. D, E, F.) To resolve Plaintiff’s claims, each of which is premised on a
violation of state law, the Court must decide first, whether state law governs the loans and
second, whether the tribes’ assertion of jurisdiction is valid.

28.  Whether the loans originated by the tribes are subject to Pennsylvania law raises a
substantial and disputed federal issue. “Indian tribes are ‘domestic dependent nations’ that
exercise inherent sovereign authority over their members and territories. Okld. Tax Comm’n v.
Citizen Band Potawatomi Indian Tribe of Okla., 498 U.S. 505, 509 (1991) (citation omitted).
They retain the right to “make their own laws and be ruled by them.” Williams v. Lee, 358 U.S.
217,220 (1959). Nonetheless, “Congress has broad power to regulate tribal affairs under the
Indian Commerce Clause, Art. 1, § 8, cl. 3.” White Mountain Apache Tribe v. Bracker, 448 U.S.
136, 142 (1980). In light of these two principles, the Supreme Court has held that states may
regulate tribal activities, but only in a limited manner that considers the tribe’s right to self-
government and Congress’s power to manage tribal affairs. Id. at 142-43. Thus, even though
Plaintiff’s Complaint is premised on violations of Pennsylvania law, the Court must first resort to
this federal law to determine whether such laws have any force as to the loans made by the
tribes, or if they remain subject to tribal law alone.

29. Plaintiff’s claims will remain unresolved, however, without the Court’s decision
on a second federal issue. As set forth above, the loan agreements entered into between the
tribes and borrowers contain choice-of-law and forum selection provisions that assume the
tribes’ legal authority over the borrowers. Before Plaintiff’s claims may proceed—all of which,
again, assume that Pennsylvania law applies—the Court must also determine whether these
provisions are valid. If they are, Plaintiff’s claims fail because Pennsylvania law will be
inapplicable. Whether the provisions are valid requires determining whether the provisions

reflect a valid exercise of the tribes’ civil jurisdiction over nonmembers, a matter of federal law.
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See U.S. ex rel. Morongo Band of Mission Indians v. Rose, 34 F.3d 901, 905 (9th Cir. 1994)
(“Tribal jurisdiction over non-Indians is a question of federal law . .. .”).

30.  As the Supreme Court has explained, although Indian tribes generally lack legal
authority over persons who are not tribal members, there are two exceptions to that general rule.
Montana v. United States, 450 U.S. 544, 565 (1981). The first exception is relevant here: “A
tribe may regulate, through taxation, licensing, or other means, the activities of nonmembers who
enter consensual relationships with the tribe or its members, through commercial dealing,
contracts, leases, or other arrangements.” Id. In this case, the Court must evaluate whether this
exception applies and allows the tribes to exercise the regulatory and judicial authority asserted
by the loan contract provisions. Plaintiff’s Complaint thus also depends on this second disputed
and substantial issue of federal law.

31.  This Court may entertain the claims asserted in the Complaint without disturbing
any congressionally approved balance of federal and state judicial responsibilities. That balance
“as to Indian tribes is heavily weighted on the federal side,” Massachusetts v. Wampanoag Tribe
of Gay Head, No. 13-13286-FDS, 2014 WL 2998989, at *4 (D. Mass. July 1, 2014), as it has
been recognized that “Indian sovereignty and the congressional goal of Indian self-government”
are “important federal interests,” California v. Cabazon Band of Mission Indians, 480 U.S. 202,
216-17 (1987) (so stating in the related context of tribal gaming), superseded by statute on other
grounds as stated in Michigan v. Bay Mills Indian Cmty., 134 S. Ct. 2024, 2034 (2014).

32.  Removal based on the existence of a substantial federal question is therefore
warranted. See Grable & Sons Metal Prods., 545 U.S. at 313-14.

SUPPLEMENTAL JURISDICTION UNDER 28 U.S.C. § 1367

33.  This Court should exercise supplemental jurisdiction under 28 U.S.C. § 1367 over

any claims that are not independently removable. See 28 U.S.C. § 1367(a).
CONSENT AND JOINDER
34, Defendants Elevate Credit, Inc., Kenneth E. Rees, William Weinstein, Weinstein,

Pinson and Riley PS, Cerastes, LLC, National Credit Adjusters, LLC, Selling Source LLC; and

12
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PartnerWeekly, LLC d/b/a Moneymutual.com have consented to and/or joined in this notice of
removal as shown by the forms that as are attached hereto as Exhibit C. No consent is necessary
as to the remaining defendants, “John Does,” who are not named in the complaint and have not
been served. Green v. Am. Online (AOL), 318 F.3d 465, 470 (3d Cir. 2003) (“However, the
general rule that all defendants must join in a notice of removal may be disregarded where, as
here, the non-joining defendants are unknown.”).
NOTICE TO STATE COURT AND PLAINTIFF

35.  Counsel for Defendant certifies that pursuant to 28 U.S.C. § 1446(d), copies of

this Notice of Removal will be filed with the Clerk of the Court of Common Pleas of

Philadelphia County, First Judicial District of Pennsylvania, and served on Plaintiff promptly.

Dated: December E, 2014 Respectfully submitted,

R

Ira Neil Richards (A 1.D. No. 50879)
Stephen A. Fogdall (PA 1.D. No. 87444)
Arleigh P. Helfer III (PA 1.D. No. 84427)
Schnader Harrison Segal & Lewis LLP
1600 Market St., Suite 3600
Philadelphia, PA 19103

(215)751-2503

ahelfer@schnader.com

James R. McGuire (Pro hac vice to be filed)
Angela E. Kleine (Pro hac vice to be filed)
Elizabeth Balassone (Pro hac vice to be filed)
Lauren Wroblewski (Pro hac vice to be filed)
Morrison & Foerster LLP

425 Market Street

San Francisco, CA 94105-2482

(415) 268-7000

Attorneys for Defendants
THINK FINANCE, INC., TC LOAN
SERVICES, LLC, and FINANCIAL U, LLC
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THINK FINANCE, INC., TC LOAN SERVICE, LLC,
ELEVATE CREDIT, INC., FINANCIAL U, LLC and
KENNETH E. REES

4150 International Plaza, Suite 400

Fort Worth, Texas 76109-4819

WILLIAM WEINSTEIN, WEINSTEIN, PINSON
AND RILEY, PS and CERASTES, LLC

2001 Western Avenue, Suite 430

Seattle, Washington 98121-3132

NATIONAL CREDIT ADJUSTERS, LLC
327 W. 4" Avenue
Hutchinson, Kansas 67501

SELLING SOURCE, LLC and PARTNERWEEKLY,
LLC, d/b/a MONEYMUTUAL.COM
325 E. Warm Springs Road
Las Vegas, Nevada 89119-4238
-and-

other JOHN DOE persons or entities

NOTICE TO DEFEND

YOU HAVE BEEN SUED IN COURT. IF YOU WISH TO DEFEND AGAINST THE
CLAIMS SET FORTH IN THE FOLLOWING PAGES, YOU MUST TAKE ACTION WITHIN
TWENTY (20) DAYS AFTER THIS COMPLAINT AND NOTICE ARE SERVED, BY
ENTERING A WRITTEN APPEARANCE PERSONALLY OR BY ATTORNEY AND
FILING IN WRITING WITH THE COURT YOUR DEFENSES OR OBJECTIONS TO THE
CLAIMS SET FORTH AGAINST YOU. YOU ARE WARNED THAT IF YOU FAIL TO DO
SO THE CASE MAY PROCEED WITHOUT YOU, AND A JUDGMENT MAY BE
ENTERED AGAINST YOU WITHOUT FURTHER NOTICE FOR ANY MONEY CLAIMED
IN THE COMPLAINT OR FOR ANY OTHER CLAIM OR RELIEF REQUESTED BY THE
PLAINTIFF. YOU MAY LOSE MONEY OR PROPERTY OR OTHER RIGHTS
IMPORTANT TO YOU.

YOU SHOULD TAKE THIS NOTICE TO YOUR LAWYER AT ONCE. IF YOU
DO NOT HAVE A LAWYER, GO TO OR TELEPHONE THE OFFICE(S) SET FORTH
BELOW. THIS OFFICE CAN PROVIDE YOU WITH INFORMATION ABOUT
HIRING A LAWYER.

IF YOU CANNOT AFFORD TO HIRE A LAWYER, THIS OFFICE MAY BE
ABLE TO PROVIDE YOU WITH INFORMATION ABOUT AGENCIES THAT MAY
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OFFER LEGAL SERVICES TO ELIGIBLE PERSONS AT A REDUCED FEE OR NO
FEE.

Philadelphia Bar Association
Lawyer Referral and Information Service
One Reading Center
Philadelphia, PA 19107
Telephone: (215) 238-1701

AVISO

Le han demandado a usted en la corte. Si usted quiere defen derse de estas demandas
expuestas en las paginas siguientes, usted tiene veinte (20) dias, de plazo al partir de la fecha de
la demanda y la notificacion. Hace falta ascentar una comparencia escrita 0 en persona o con un
abogado y entregar a la corte en forma escrita sus defensas o sus objeciones a las demandas en
contra de su persona. Sea avisado que si usted no se defiende, la corte tomara medidas y puede
continuar la demanda en contra suya sin previo aviso o notificacio. Ademas, la corte puede
decider a favor del demandante y require que usted cumpla con todas las provisiones de esta
demanda. Usted puede perder dinero o sus propiedades u otros derechos importantes para usted.

LLEVE ESTA DEMANDA A UN ABOGADO IMMEDIATAMENTE. SI NO TIENE
ABOGADO O SI NO TIENE EL DINERO SUFICIENTE DE PAGAR TAL SERVICIO,
VAYA EN PERSONA O LLAME POR TELEFONO A LA OFICINA CUYA DIRECCION SE
ENCUENTRA ESCRITA ABAJO PARA AVERIGUAR DONDE SE PUEDE CONSEGUIR
ASISTENCIA LEGAL.

ASOCIACION DE LICENCIADOS DE FILADELFIA
SERVICIO DE REFERENCIA INFORMACION LEGAL
One Reading Center
Filadelphia, Pennsylvania 19107
Telefono: (215) 238-1701

Case ID: 141101359



Case 2:14-cv-07139-JCJ Document 1-1

KATHLEEN G. KANE
Attorney General

JAMES A. DONAHUE I1I
Executive Deputy Attorney General
Public Protection Division

SAVERIO P. MIRARCHI
Deputy Attorney General

PA Attorney I.D. #88616
Commonwealth of Pennsylvania
Office of Attorney General
Bureau of Consumer Protection
21 South 12th Street, 2nd Floor
Philadelphia, Pennsylvania 19107
Phone: (215) 560-2414

Fax: (215) 560-2494

Email: smirarchi@attorneygeneral.gov

Special Counsel:

IRV ACKELSBERG

PA Attorney I.D. #23813

Howard I. Langer

John J. Grogan

Edward A. Diver

Peter Leckman

LANGER GROGAN & DIVER, P.C.
1717 Arch Street, Suite 4130
Philadelphia, PA 19103

Phone: (215) 320-5660

Fax: (215) 320-5703

Email: iackelsberg@langergrogan.com

Filed 12/17/14

Page 5 of 106

THE COURT OF COMMON PLEAS OF PHILADELPHIA COUNTY
FIRST JUDICIAL DISTRICT OF PENNSYLVANIA
CIVIL TRIAL DIVISION

COMMONWEALTH OF PENNSYLVANIA

by Attorney General
KATHLEEN G. KANE

Plaintiff

VS.

November Term, 2014

No.

Case ID: 141101359



Case 2:14-cv-07139-JCJ Document 1-1 Filed 12/17/14 Page 6 of 106

THINK FINANCE, INC., TC LOAN SERVICE, LLC,
ELEVATE CREDIT, INC., FINANCIAL U, LLC and
KENNETH E. REES

4150 International Plaza, Suite 400

Fort Worth, Texas 76109-4819

WILLIAM WEINSTEIN, WEINSTEIN, PINSON
AND RILEY, PS and CERASTES, LLC

2001 Western Avenue, Suite 430

Seattle, Washington 98121-3132

NATIONAL CREDIT ADJUSTERS, LLC
327 W. 4™ Avenue
Hutchinson, Kansas 67501
SELLING SOURCE, LLC and PARTNERWEEKLY,
LLC, d/b/a MONEYMUTUAL.COM
325 E. Warm Springs Road
Las Vegas, Nevada 89119-4238
-and-
other JOHN DOE persons or entities

Defendants

COMPLAINT

The Commonwealth of Pennsylvania, by its Attorney General, the Honorable Kathleen
G. Kane, brings this Complaint against Think Finance, Inc., TC Loan Service, LLC, Elevate
Credit, Inc., Financial U, LLC, Kenneth E. Rees, William Weinstein, Weinstein, Pinson & Riley,
PS, Cerastes, LLC, National Credit Adjusters, LLC, Selling Source, LLC and PartnerWeekly,
LLC, d/b/a MoneyMutual.com, and other John Doe persons and entities (collectively
“Defendants”), pursuant to the Pennsylvania Corrupt Organizations Act, 18 Pa. C.S.A. § 911, et
seq. (hereinafter “PA COA”); for violations of the Unfair Trade Practices and Consumer
Protection Law, 73 P.S. § 201-1, et seq. (hereinafter “Consumer Protection Law™), to restrain

unfair or deceptive acts or practices in the conduct of any trade or commerce declared unlawful
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by Section 201-3 of the Consumer Protection Law; and for violations of the Pennsylvania Fair
Credit Extension Uniformity Act, 73 P.S. § 2270.1, et seq. (hereinafter “FCEUA”) and alleges as
follows:

I. INTRODUCTION

1. Defendants illegally solicit, arrange, fund, purchase, service and/or collect loans
and cash advances made to Pennsylvania citizens over the Internet. These loans and cash
advances charge well in excess of the usury ceiling established by Pennsylvania law. Defendants
also engage in various forms of unfair or deceptive conduct related to that business activity.

2. To evade licensure, usury and consumer protection laws, Defendants Think
Finance, Inc., TC Loan Service, LLC, Elevate Credit, Inc., Financial U, LLC and Kenneth Rees
(hereinafter “the Think Finance Defendants”) have used affiliations with a rogue bank and
Native American tribes as vehicles for this illegal activity. Knowing that banks and tribal
corporations have insulation from state jurisdiction under the doctrines of federal bank
preemption and tribal sovereign immunity, the Think Finance Defendants have, as an alternative
to making the loans in their own name, structured, participated in, and operated this scheme in
which they act as providers of contracted “services” to the bank and the tribes, and, through such
devices, have profited from illegal loans that flout Pennsylvania law, using deliberate deceptions
targeting Pennsylvania consumers.

3. Also involved in this scheme are various debt buyers and debt collectors,
including, but not limited to, Defendants William Weinstein, Weinstein, Pinson and Riley, PS
and Cerastes, LLC (hereinafter collectively, “the Weinstein Defendants”) and National Credit
Adjusters, LLC, who are actively collecting or attempting to collect illegal loans made through

this scheme to Pennsylvania residents.
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4, Also currently or formerly involved in the illegal lending scheme are the affiliated
marketing companies, Selling Source, LLC and PartnerWeekly, LLC, d/b/a MoneyMutual.com
(hereinafter collectively, the Selling Source Defendants), which generate leads over the Internet
for high-rate lenders and, upon information and belief, have made referrals of Pennsylvania
residents to the scheme for a commission.

5. In this action, the Commonwealth, through its Attorney General, asserts and
exercises its enforcement authority and power under the following Pennsylvania statutes: (a) the
Corrupt Organizations Act, 18 Pa. C.S.A. § 911, (b) the Unfair Trade Practices and Consumer
Protection Law, 73 P.S. § 201-1, et seq.; and (c) the Fair Credit Extension Uniformity Act, 73
P.S. § 2270.1.

6. The Bureau of Consumer Protection of the Office of the Attorney General and the
Pennsylvania Department of Banking and Securities (hereinafter “the Banking Department”)
have received numerous complaints from consumers harmed by the scheme alleged herein.
Among the consumers victimized by the Defendants are Pennsylvania citizens at or above the
age of 60. The Commonwealth believes there are numerous consumers who have been harmed
due to the methods, acts and practices alleged herein.

7. The public interest is served by seeking before this Honorable court a permanent
injunction to restrain the methods, acts and practices alleged, including restitution and
disgorgement of all income and monies Defendants have derived from these methods, acts and
practices, as well as civil penalties, and investigative and litigation costs, including but not
limited to attorney’s fees.

Il. THE PARTIES
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8. Plaintiff is the Commonwealth of Pennsylvania, appearing through its Attorney
General, the Honorable Kathleen G. Kane, with offices at 21 South 12th Street, 2nd Floor,
Philadelphia, Pennsylvania 19107 and at Strawberry Square, 15" Floor, Harrisburg,
Pennsylvania 17120.

9. Avrticle 4, § 4.1 of the Pennsylvania Constitution designates the Attorney General
as “the chief law officer of the Commonwealth.” See also 71 P.S. § 732-204(c) (directing the
Attorney General, as a general matter, to represent the Commonwealth in all civil actions
brought by the Commonwealth).

10. The Attorney General is, by statute, expressly designated as the Commonwealth
agency authorized to enforce the following two statutes and to seek injunctive and other
appropriate relief to restrain conduct prohibited by such statutes: PA COA, 18 Pa. C.S.A. §
911(e) and the Consumer Protection Law, 73 P.S. § 201-4.

11. Defendant Think Finance, Inc. is a Delaware corporation headquartered at 4150
International Plaza, Suite 400, Fort Worth, Texas 76109. It formerly had the name ThinkCash,
Inc. This defendant is not registered with the Pennsylvania Department of State Corporation
Bureau.

12. Defendant TC Loan Service, LLC is a Delaware limited liability company
located at 4150 International Plaza, Suite 400, Fort Worth, Texas 76109. This defendant is
registered with the Pennsylvania Department of State Corporation Bureau as a Pennsylvania
limited liability company. It is registered with the Pennsylvania Department of Banking as a
foreign limited liability company, which during the period 12/29/2010 to 2/1/2012, was doing

business in Pennsylvania as a “credit services” licensee, from the website www.thinkcash.com.
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13. Defendant Elevate Credit, Inc. is a Delaware corporation located at 4150
International Plaza, Suite 400, Fort Worth, Texas 76109. This defendant is not registered with
the Pennsylvania Department of State Corporation Bureau.

14. Defendant Financial U, LLC is a Delaware limited liability company with offices
at 4150 International Plaza, Suite 400, Fort Worth, Texas 76109. This defendant is not registered
with the Pennsylvania Department of State Corporation Bureau.

15. Defendant Kenneth E. Rees is an individual residing in Texas who, until the
business restructuring described below, was the President and Chief Executive Officer of Think
Finance, Inc. He is currently the Chief Executive Officer of Elevate Credit, Inc. and, upon
information and belief, retains a controlling interest and operational role in Think Finance. He
personally has designed and directed the business activity described herein.

16. Defendant William Weinstein is an attorney, debt buyer and debt collector who,
upon information and belief, resides in Washington State and is the principal of a Washington
law firm, Defendant Weinstein, Pinson and Riley, PS, that specializes in debt collection, with
principal offices at 2001 Western Avenue, Suite 400, Seattle, Washington 98121. These
defendants are not registered with the Pennsylvania Department of State Corporation Bureau.

17. Located at the same Seattle address as Defendant Weinstein’s law firm are other
corporate entities controlled by Weinstein. These entities purchase large portfolios of bad debt
and function as the client of Weinstein’s law firm. One such entity is Defendant Cerastes, Inc., a
Delaware corporation. This defendant is not registered with the Pennsylvania Department of
State Corporation Bureau. (hereinafter Weinstein; Weinstein, Pinson and Riley, PS; and Cerastes

will be collectively referred to as “the Weinstein Defendants.”)
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18. Cerastes has purchased illegal usurious loans made to Pennsylvania residents,
either from the Think Finance Defendants, and/or from the tribal entities affiliated with the
Think Finance Defendants or from other nominal entities designated by the scheme to hold the
loans, or is the successor to another Weinstein corporation or limited liability company that
purchased the debt, and has been engaging in debt collection activity pertaining to such loans. At
Defendant Weinstein’s direction, his law firm, Defendant Weinstein, Pinson and Riley have been
engaged in collection activity directed against Pennsylvania residents regarding such loans.

19. Defendant National Credit Adjusters, LLC (hereinafter “NCA”) is a Kansas
limited liability company located at 327 W. 4™ Street, Hutchinson, Kansas 67501. NCA has
either purchased illegal usurious loans made to Pennsylvania residents from the Think Finance
Defendants and/or from the tribal entities affiliated with the Think Finance Defendants or from
other nominal entities designated by the scheme to hold the loans, or is the successor to another
corporation or limited liability company that purchased the debt, and has been engaging in debt
collection activity pertaining to such loans. This defendant is registered with the Pennsylvania
Department of State Corporation Bureau as a foreign limited liability company located in
Kansas.

20. Defendant Selling Source, LLC, is a Delaware limited liability company, based in
Las Vegas, Nevada. It is a holding company that owns other legal entities engaged in marketing
over the Internet. One of those entities is PartnerWeekly, LLC, a Nevada limited liability
company, which is located at 325 E. Warm Springs Road, Las Vegas, Nevada 89119.
PartnerWeekly, LLC generates leads for sale to lenders including the Think Finance Defendants
and/or their tribal lender affiliates. These defendants are not registered with the Pennsylvania

Department of State Corporation Bureau, nor is the fictitious name “Money Mutual” registered.
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21. Defendants John Doe include the various other non-tribal persons or entities that,
in concert with and/or at the direction of the Think Finance Defendants, have participated in the
funding, origination, collection or marketing of loans made in the name of “ThinkCash”, “Plain
Green,” “Great Plains Lending” and “MobilLoans.” Such persons or entities include, but are not
limited to: the lessee of a Philadelphia postal box that is designated to receive payments relating
to loans made in the name of Plain Green or Great Plains Lending; entities that Think Finance
has located or arranged to provide the lending capital used to make loans to Pennsylvania
residents or to funnel such lending capital to the tribal entities; additional entities that Think
Finance has located or arranged to purchase and/or collect unpaid balances purportedly owed by
Pennsylvania borrowers; and those entities that are involved in processing payments that are
electronically debited from the bank accounts of Pennsylvania consumers. Plaintiff does not yet
know the identity of these persons or entities but does intend to add them as party-defendants as

their identities become known.

I11. JURISDICTION AND VENUE

22.  This Court has jurisdiction to hear this matter pursuant to 42 Pa. C.S.A. § 931
which grants this Court “unlimited original jurisdiction of all actions and proceedings.”

23.  This Court has personal jurisdiction over Defendants pursuant to 42 Pa. C.S.A.
8§ 5322 in that Defendants (a) are transacting business in this Commonwealth, as defined by 42
Pa. C.S.A. 8§ 5322(a)(1), (b) are causing harm to Pennsylvania citizens by acts occurring outside
the Commonwealth, 42 Pa. C.S.A. 8 5322(a)(4), or (c) have maintained the most minimum
contact with this Commonwealth allowed under the United States Constitution, 42 Pa. C.S.A. §

5322(b).
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24.  Venue is appropriate in this Court because harmed consumers reside in this
county. Pa. R. Civ. P. 1006(a). Moreover, various instrumentalities of the scheme have been
located in Philadelphia, making this a county in which “a transaction or occurrence took place
out of which the cause of action arose.” Id. The operational center of First Bank of Delaware, a
key partner in the scheme, was located in a Philadelphia office building. Currently, the postal
box designated for receipt of payments on loans made in the name of Plain Green and Great
Plains Lending is located in Philadelphia.

IV. THE FACTS OF THE CASE

a. Pennsylvania Restrictions on High-Rate Lending over the Internet

25. Under Section 201 of the Loan Interest and Protection Law (hereinafter “LIPL”),
41 P.S. § 201, the maximum lawful rate of interest for the loan and use of money in amounts less
than $50,000 is six percent per year.

26. The six-percent interest cap applies to all consumer lenders except those lenders
who are licensed under the Consumer Discount Company Act (hereinafter “CDCA”), 7 P.S. 8§
6201-6219, and who make loans in accordance with the limitations and requirements of that
statute. See Pa. Dept. of Banking v. NCAS of Delaware, LLC, 948 A.2d 752 (Pa. 2008). This cap
applies to all credit-related charges, however labeled, and applies to credit lines as well as fixed-
amount loans. Id.

27.  Asof February 1, 2009, the usury restrictions imposed by LIPL and the CDCA
apply to loans made to Pennsylvania citizens over the Internet. Cash America Net of Nevada,
LLC v. Com., Dept. of Banking, 8 A.3d 282 (Pa. 2010) (upholding 2008 Banking Dept. official

interpretation that went into effect February 1, 2009).
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28. Thus, as of February 1, 2009, “payday lending”—the “consumer lending practice
in which a lender offers consumers high-rate, short-term loans secured by either a post-dated
check or a debit authorization from a bank,” id., 8 A.3d at 284—has been illegal in Pennsylvania,
whether done through storefronts or over the Internet.

29. The Think Finance Defendants are not licensed under the CDCA, and thus they
are prohibited from making and collecting on any consumer loans to Pennsylvania citizens that
charge interest at rates in excess of six percent.

b. Phase One of the Scheme: Rent-A-Bank

30. Prior to a 2010 corporate name change, Defendant Think Finance, Inc. was
known as ThinkCash, Inc.

31. ThinkCash, Inc. was formed by Defendant Rees in or around 2001 as a payday
lender that operated over the Internet rather than through “bricks and mortar” payday lending
stores, making short-term loans at effective annual rates in excess of 200 or 300 percent. Early
on, Defendant Rees, using various affiliated companies, offered two payday loan products, one
called “PaydayOne” and one called “ThinkCash.” Upon information and belief, Defendant Rees
and other Think Finance Defendants offered “PaydayOne” loans in states where payday lending
was legal and designed an equivalent “ThinkCash” loan product for use in states, like
Pennsylvania, where payday lending was not legal.

32. Because they could not target or contract with Pennsylvania consumers directly
for the usurious and illegal loans, Defendants Think Finance (then “ThinkCash”), TC Loan
Service, LLC and Rees, utilized a lending model known in the money lending industry as “rent-
a-bank” to do so indirectly. Under this model, a payday lender legally prohibited from making

loans in a particular jurisdiction would evade those legal restrictions by partnering with an out-
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of-state bank that, for a fee, would act as the nominal lender while the de facto, non-bank lender
marketed, funded and collected the loan and performed other lender functions. Because banks
are insulated from state examination and regulation by virtue of federal bank pre-emption
doctrines, many payday lenders were, for a period of time, able to use these “rent-a-bank”
arrangements to evade enforcement in states where, like Pennsylvania, payday lending is illegal
under state law.

33. Beginning in 2005, the Federal Deposit and Insurance Corporation. (hereinafter
“FDIC”) began to limit its regulated banks with regard to their “rent-a-bank™ arrangements with
payday lenders. See FDIC, Guidelines for Payday Lending, FIL-14-2005.

34. As a result of that policy announcement by the FDIC, most banks that were
engaged in rent-a-bank partnerships with payday lenders terminated those relationships. Thus,
all of the storefront payday lending that had been conducted in Pennsylvania through the use of
these bank partnerships ceased and those stores closed.

35. However, one FDIC-regulated bank, First Bank of Delaware (hereinafter “FBD”),
operating mainly from an office building in Center City Philadelphia, developed a niche
specialty in providing banking services to payday lenders and other merchants involved in illegal
activity to circumvent the law of Pennsylvania and other jurisdictions.

36.  One of the payday lenders that established a relationship with this rogue bank was
Defendant TC Loan Service, LLC, d/b/a “ThinkCash.” Through its version of the rent-a-bank
model, ThinkCash and FBD developed a relationship that enabled ThinkCash to offer high-rate
“installment loans” as the supposed servicing agent of the bank, representing itself on its website

as “ThinkCash by First Bank of Delaware.”
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37. In October, 2008, however, the FDIC initiated an enforcement action against FBD
that, among other things, resulted in an administrative order to cease and desist the bank’s “lending
programs offered, marketed, administered, processed and/or serviced by third-parties,” including,
specifically, the bank’s agreement with “TC Loan Service, LLC d/b/a ThinkCash.” See In the
Matter of First Bank of Delaware, FDIC-07-256b and FDIC-07-257k (June 10, 2008 Notice of
Charges for an Order to Cease and Desist and Oct. 3, 2008 Stipulation and Consent to the Issuance
of An Order to Cease and Desist, the latter of which a copy is attached hereto as Exhibit A).

38.  Atthe time of this cease and desist order, the Pennsylvania Banking Department
had already issued its official interpretation clarifying that it would begin enforcing state usury
restrictions against payday lenders transacting business with Pennsylvania borrowers over the
Internet, giving the industry until February 1, 2009 to end all such activity.

39. In willful and deliberate disregard of the FDIC cease and desist order and the
Banking Department announcement, FBD and the Think Finance Defendants continued
operating their rent-a-bank scheme and, specifically, continued to make their illegal loans to
Pennsylvania consumers. Attached as Exhibit B is a July, 2010 computer screenshot of a
marketing email directed to a consumer by a lender calling itself “ThinkCash by First Bank of
Delaware,” with a “Customer Support” mailing address in Philadelphia.

40.  The Think Finance Defendants continued loan-related activity through its
relationship with FBD until sometime in 2011. While continuing this illegal activity through the
FBD relationship, the Think Finance Defendants began at the same time to plan for a transition
to a whole new mechanism for this activity. This plan included, among other things, (a) the 2010
corporate name change of ThinkCash, Inc. to Think Finance, Inc.; and (b) a structural shift from

a “rent-a-bank” model to the “rent-a-tribe” model described below.

12
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41.  With its arrangement with FBD facing the continuing threat of regulatory and
other law enforcement pressure, the Think Finance Defendants pursued various alternative
strategies for recharacterizing or restructuring its illegal usury business in Pennsylvania. On
December 29, 2010, shortly before it ceased making loans to Pennsylvania consumers under its
“ThinkCash” label, Defendant TC Loan Service, LLC obtained a Pennsylvania license as a
“credit services organization,” pursuant to the Credit Services Act, 73 P.S. § 2181, et seq.

42. In registering itself as such an entity, Defendant TC Loan Service, LLC
represented itself to the Banking Department as:

A person who, with respect to the extension of credit by others, sells, provides or

performs or represents that he or she can or will sell, provide or perform any of

the following services in return for the payment of money or other valuable

consideration:

(1) Improving a buyer's credit record, history or rating.

(ii) Obtaining an extension of credit for a buyer.

(iii) Providing advice or assistance to a buyer with regard to either

subparagraph (i) or (ii).
73 P.S. § 2182. Upon information and belief, Defendant did not conduct any business in
Pennsylvania as a “credit services organization,” and, instead, elected to continue the scheme
involving illegal, usurious loans in Pennsylvania via the rent-a-tribe structure described below.

43.  FBD is no longer in business. On October 23, 2012, its shareholders voted to
dissolve the bank and on November 12, 2012 the United States Department of Justice announced
a settlement resulting, inter alia, in the bank’s payment of a $15 million civil penalty. See United
States v. First Bank of Delaware, No. 12-6500-HB (E.D. Pa.). The FDIC sold all of the bank’s
assets to a Pennsylvania-based bank, but, upon information and belief, these assets did not

include any of the ThinkCash loans, over which the Think Finance Defendants continued to

exercise ownership and control.
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c. Phase Two of the Scheme: Rent-A-Tribe

44, Despite the loss of their partnership with FBD, the Think Finance Defendants
created a new mechanism to continue the usury scheme, turning to a model that Internet payday
lenders in the United States had developed as a lucrative substitute for the rent-a-bank model.
Under this new model, known in the money lending industry as “rent-a tribe,” the payday lender
would try to take advantage of the similar immunity from state enforcement enjoyed by Native
American tribes through business relationships with a tribe that could enable the payday lender
to construct a tribal fagade for its usurious loan products.

45. Upon information and belief, the strategy of the Think Finance Defendants was to
identify a tribal partner willing to play a function similar to the role played by FBD in the
ThinkCash arrangement, with the tribe performing the role of nominal lender but with Think
Finance earning significant revenues generated by the lending activity, denominated as fees or
charges for services provided to the tribal entity.

46.  Think Finance also desired, through such arrangement with such tribal entity or
entities to continue to exploit the existing ThinkCash customer base to generate future loans and
to create a structure that produced revenues for itself equivalent to or greater than those earned
from its in-house credit products like PaydayOne loans.

47.  The Think Finance Defendants established business relationships with three
separate Native American tribes. These tribal entities and the lending websites they operate in
conjunction with Think Finance are:

a. The Chippewa Cree Tribe of the Rocky Boy’s Indian Reservation, Montana

(hereinafter “Chippewa Cree Tribe™) and its lending website,
www.plaingreen.com (hereinafter “Plain Green”);
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b. The Otoe-Missouria Tribe of Indians, located in Red Rock, Oklahoma (hereinafter
“Otoe-Missouria Tribe”) and its lending website, www.greatplainslending.com
(hereinafter “Great Plains Lending”); and

c. The Tunica-Biloxi Tribe of Louisiana (hereinafter “Tunica-Biloxi Tribe”) and its
website, www.mobiloans.com (hereinafter “MobilLoans”).

48. Under the rent-a-tribe version of the Think Finance usury scheme, the loans are
made in the name of lender affiliated with one of these tribes, but, upon information and belief,
the Think Finance Defendants provide the infrastructure to market, fund, underwrite and collect
the loans, providing some or all of the following: customer leads, a technology platform,
investors who fund the loans, and/or the payment-processing and collection mechanisms used to
obtain payments from consumers. Defendants earn significant revenues from the scheme through
providing such services to the three tribal entities.

49. Upon information and belief, the Think Finance Defendants created “Financial U”
as a mechanism intended to justify the extraction of additional revenues from the scheme,
disguised as payments for services provided. Each of the three websites, supposedly associated
with separate Native American tribes that have no relationship to each other, offer the identical
“educational” videos and tools as a service made available to loan borrowers, purportedly provided
by “Financial U.”

50. Upon information and belief, the Think Finance Defendants charge the tribes for the
use of this “Financial U” material, in amounts in excess of any actual value provided to the tribes
or their customers through such material, and through this subterfuge, the Think Finance
Defendants conceal the nature and extent of their participation in or direction of the scheme, and
the extent to which the revenues generated by these three supposedly unrelated websites actually
flow to the Think Finance Defendants rather than the three tribes that sponsor the respective

websites.
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51. In a 2012 interview appearing in a Dallas on-line feature on “Dallas Entrepreneurs
of the Year 2012,” Defendant Rees bragged that despite losing a “bank client” in 2010—
presumably referring to his rent-a-bank relationship with FBD—that had been the source of more
than half of the annual revenue for Think Finance, the company managed to increase revenue by
15% in 2011 and projected a 50% increase in 2012 through its “new direction,” namely, providing
a so-called “technology platform to Native American tribes with lending businesses.” See
http://www.dmagazine.com/Home/D_CEO/2012/July_August/Ernst_and_Young_Dallas_Entrepre
neurs_of the Year 2012 07.aspx.

52. The first of the Think Finance partnerships was the “Plain Green” label. It began
approximately in March, 2011, when the Chippewa Cree Tribe changed an existing tribal payday
loan business into one designed and supported by Think Finance.

53.  Among the benefits Defendants used to induce the Chippewa Cree Tribe into this
partnership was Defendants’ existing portfolio of customers and existing loan balances from the
ThinkCash-FBD period. As part of its arrangement with the tribe, the Think Finance Defendants
transferred the existing ThinkCash loans and the ThinkCash customer database to the new “Plain
Green” entity.

54.  Think Finance designed the web platform used by Plain Green so that existing
ThinkCash customers visiting the ThinkCash website at www.thinkcash.com would be routed
automatically to the Plain Green site, www.plaingreenloans.com, where they would be
recognized as an existing customer and able to log into their account and, if they wished, could
obtain new loans. Attached as Exhibit C is a printout of what a ThinkCash customer, visiting the
site www.thinkcash.com would have seen in June, 2011, including (a) a “Welcome Back”

greeting containing the logos of both ThinkCash and Plain Green, and an automatic link to the
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Plain Green site, (b) an “FAQ” page that explained how Plain Green was now available to offer
“the same prompt, friendly customer service,” and loans up to $2,500, “using the same email
address and password you used for your ThinkCash account,” and (c) the Plain Green loan
application page to which the returning ThinkCash customer would be automatically routed.

55. In fact, Pennsylvania consumers who had obtained usurious loans from the
ThinkCash site returned for more money and obtained loans, at equivalent or higher cost, from
“Plain Green.”

56.  Attached as Exhibit D is a redacted loan agreement between a Pennsylvania
consumer and Plain Green, created over the Internet during May, 2012, on the Plain Green
website developed and managed by Think Finance. The loan is for $1,200, payable over a
period of approximately 14 months, at an Annual Percentage Rate of 279.22%. These terms are
those that appear under the “Loan Cost and Terms” page on the Plain Green website,

http://www.plaingreenloans.com/loan-cost-and-terms.

57.  The sample Plain Green loan agreement is on a form contract that contains the
following provision in a paragraph beginning, This Loan Agreement (“the Agreement”) is
subject solely to the exclusive laws and jurisdiction of the Chippewa Cree Tribe of the
Rocky Boy’s Indian Reservation, Montana (“Chippewa Cree”):

By executing this Agreement, you hereby acknowledge and consent to be bound

to the terms of this Agreement, consent to the sole subject matter and personal

jurisdiction of the Chippewa Cree Tribal Court, and further agree that no other

state or federal law or regulation shall apply to this Agreement, its enforcement or

interpretation.

58.  Sometime after establishing its relationship with the Chippewa Cree Tribe, Think

Finance established a similar relationship with the Otoe-Missouria Tribe, calling the lender

created by this second relationship “Great Plains Lending.” Attached as Exhibit E is a redacted
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loan agreement between a Pennsylvania consumer and Great Plains Lending, created over the
Internet during July, 2012, on a website developed and managed by Think Finance. The loan is
for $600, payable over a period of approximately seven months, at an Annual Percentage Rate of
448.77%. These terms are those that appear under the “Loan Cost and Terms” page on the Great

Plains Lending website, https://www.greatplainslending.com/loan-cost-and-terms.

59. The sample Great Plains Lending loan agreement is on a form contract that
contains the following provision in a paragraph beginning, This Loan Agreement (“the
Agreement”) is subject solely to the exclusive laws and jurisdiction of the Otoe-Missouria
Tribe of Indians, a federally recognized Indian tribe:

By executing this Agreement, you hereby acknowledge and consent to be bound

to the terms of this Agreement, consent to the sole subject matter and personal

jurisdiction of the Otoe-Missouria Tribe of Indians Tribal Court, and further agree

that no other state or federal law or regulation shall apply to this Agreement, its

enforcement or interpretation.

60.  The form contracts used by Plain Green and Great Plains Lending are nearly
identical, because, upon information and belief, the Think Finance Defendants and/or their
agents participated in drafting them.

61. Upon information and belief, numerous Pennsylvania consumers entered into
such loan contracts with these two tribal entities affiliated with Think Finance.

62. Defendant’s third “tribal” relationship is with the Tunica-Biloxi Tribe, the
nominal lender behind the credit product “MobiLoans” and the website www.mobiloans.com.
Described on the website as “Fast cash for people on the go,” this product differs from the other
two in that instead of offering consumers loans at specific amounts, it offers an ongoing “line of

credit.” However, despite this difference, the Moiloans product is designed to generate fees and

charges equivalent to those generated by Plain Green or Great Plains Lending loans.
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63.  According to the MobiLoans website, “[o]ne of the best features of the
MobiLoans line of credit is simple, easy-to-understand pricing.” This pricing includes fees that
are charged in two ways. First, there are upfront fees, including a “cash advance” fee of $3 per
$20 received for advances up to $500, and $2 per $20 for larger advances. The upfront fee is
charged at the front end, as soon as the cash proceeds are transferred into the consumer’s
account. Second, as consumers repay the credit over time, a “Fixed Finance Charge” is added to
the loan balance which, according to the website, is “calculated on a tiered level based upon the
unpaid balance.”

64.  Consumers with open MobiLoans balances are billed every two weeks, and
invited to pay a “minimum payment” that is calculated in accordance with a standard formula.
The MobiLoans website provides illustrations of the amount of fees and charges generated by
such “minimum payment” repayments. See http://www.MobiLoans.com/What-It-Costs. One
such illustration is for a MobiLoans cash advance of $1,000, repaid in accordance with that
“minimum payment” formula, where consumer will make 20 bi-weekly payments totaling
$2,265, meaning that $1,265 in fees or charges would be collected. Expressed as an Annual
Percentage Rate, repayment of a $1,000 debt in accordance with that schedule would be the
equivalent of an APR of approximately 246%.

65. Under Pennsylvania usury restrictions, it does not matter how credit-related fees
or charges for small-balance “lines of credit” are named or calculated; if in the aggregate such
fees or charges cost consumers the equivalent of interest rates that would be illegal, those fees
and charges are illegal. See 7 P.S. 8 6203; Pa. Dept. of Banking v. NCAS of Delaware, LLC.

Using the illustrated cash advance and repayment schedule in the prior paragraph, a 6% rate
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would allow for collection of fees and charges of about $53.33, meaning that the excess,
$1,211.67, would be illegal fees and charges.

66. Attached as Exhibit F is a redacted account statement, received by a
Pennsylvania consumer from MobiLoans in August, 2013, on an account that the consumer
opened sometime in 2012 on the MobiLoans website developed and managed by the Think
Finance Defendants, along with a form “MobiLoans Credit Agreement and Terms and
Conditions” that was made available to her at the time she obtained her initial cash advance of
$500.

67. The “MobiLoans Credit Agreement and Terms and Conditions,” which the
website developed and managed by the Think Finance Defendants provides to “approved”
customers, contains the following emphasized language at the beginning of the 10 pages of text:

MobiLoans, LLC is an entity owned and operated by the Tunica-Biloxi tribe of

Louisiana, the credit issued to you and information provided under this agreement

by MobilLoans is done so solely under the provisions of laws of the Tunica-Biloxi

tribe of Louisiana and applicable federal law.

In a section of the form agreement entitled “Governing Law,” consumers are informed that
“Neither this Agreement nor the Lender is subject to the laws of any State of the United States.”

68.  During the operation of both stages of the Think Finance usury scheme, the
company continued to provide equivalent loan and credit-line products directly to consumers,
without the use of a bank or a tribal partner/intermediary, in states where such consumer lending
is legal. At the same time it was offering the “ThinkCash” product to Pennsylvania borrowers,
using FBD as the fagade to shield it from potential state law enforcement authorities, the Think

Finance Defendants also maintained a separate, but equivalent payday lending product and

website named “PaydayOne.”
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69. Similarly, during the period they have been operating the three tribal lending sites,
the Think Finance Defendants have also been directly selling similar products, using separate
labels sold from separate websites. See, e.g., the high-rate “Rise” loans available at
www.risecredit.com. They designed the Rise website to recognize the state where the inquiring
consumer is located. Over a banner including a photo of Rocky and the Philadelphia skyline,
visitors from computers in Pennsylvania receive the following message when arriving at the site:
“We're currently unable to serve you in PENNSYLVANIA but please check back with us in the
near future.” Attached as Exhibit G is a copy of that website homepage.

70.  Think Finance publicly lists the three tribal websites as its own products, along
with the labels it markets and sells itself directly to the public. Attached as Exhibit H-1 is a list of
“Think Finance Products” that appeared on the company’s LinkedIn page as of July 19, 2013,
including Payday One, Plain Green, Great Plains Lending and MobiLoans. Attached as Exhibit
H-2 is a list containing these same four labels, under the heading “Products powered by the
Think Finance Platform,” appearing on the company’s United Kingdom site.

71.  Onorabout May 1, 2014, Think Finance split itself into two companies. It placed
into the new company, Defendant Elevate Credit, Inc., the loan products it markets directly in its
own name in jurisdictions where such high-cost lending is legal, such as the “Rise” loans
discussed above. The original company, Think Finance, Inc., now focuses entirely on what it
describes as the provision of services to third-party lenders.

72. Upon information and belief, business equity or other assets attributable to the
pre-existing company’s illegal activities directed against Pennsylvania consumers may have been

transferred to the new company, Elevate Credit, Inc.
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73. Upon information and belief, significant revenues generated by the above-
described scheme were and continue to be extracted from Pennsylvania consumers.

d. Other Participants in the Think Finance Scheme and Ongoing Harms to
Pennsylvania Consumers

74, Usurious loans and/or “cash advances” made to Pennsylvania consumers in the
name of Plain Green, Great Plains Lending or MobiLoans have been funded by an investor or
investors supplied by the Think Finance Defendants, which investors continue to fund loans and
cash advances to Pennsylvania consumers.

75. Payments by Pennsylvania consumers on Plain Green and Great Plains Lending
loans and on MobiLoans credit lines were and continue to be processed electronically and
directly debited from the consumers’ bank accounts by the same bank. Upon information and
belief, the Think Finance Defendants arranged the banking relationship or arranged a
relationship with a payment processor that found the bank.

76. Each of the three separate websites direct consumers to send their payments to
postal boxes in the same Philadelphia postal office.

77, Upon information and belief, the Think Finance Defendants have participated in
the sale or transfer of loan balances supposedly owed by Pennsylvania consumers to Plain Green,
Great Plains Lending or MobiLoans to various debt buyers, including the Weinstein Defendants
and Defendant National Credit Adjusters.

78. Upon information and belief, the three tribal lenders affiliated with the Think
Finance Defendants stopped accepting loans from new Pennsylvania consumers sometime in
mid-2013. However, Pennsylvania consumers are still being injured by the scheme in at least

several ways.
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79. First, Pennsylvania consumers are facing ongoing collection of consumer debt
owed nominally to Plain Green, Great Plains Lending or MobiLoans. For example:

a. OnJanuary 29, 2014, the Weinstein Defendants filed a proof of claim in the
bankruptcy case of a Pennsylvania consumer for the balance owing on a loan
issued by Plain Green, LLC.

b. During the period 2012-2014, Plaintiff has received numerous complaints from
consumers about abusive collection activity by debt collectors, including
Defendant National Credit Adjusters, regarding debts originated by Plain Green,
Great Plains Lending or Mobiloans.

80.  Second, even though not accepting applications from new Pennsylvania
customers, upon information and belief, the three websites continue to make new loans or cash
advances, all of which are illegal under Pennsylvania law, to existing Pennsylvania customers
who need only log-in to their accounts, update their personal information already appearing on
the screen, and request a new loan or advance. By way of example, on June 24, 2014, Plain
Green made a $600 loan to a Pennsylvania customer known to the Plaintiff, which customer used
his email address and existing password to obtain the loan. During the period July 1, 2014 to
September 16, 2014, Plain Green collected full repayment of this loan from this customer’s
Pennsylvania bank account, in accordance with the usury scheme described above.

81.  Third, even though the three websites are not presently accepting applications
from new Pennsylvania consumers, unlike Defendants’ “Rise” website, these websites do not
block access from Pennsylvania consumers. On the contrary, it is only after Pennsylvania
consumers visiting any of those sites transmit their personal information—including social
security number, driver license and bank account information—that the site informs them that, as
Pennsylvania residents, they cannot obtain credit.

82. Personal information about a consumer—particularly where it includes social

security numbers and bank account information—is a highly valuable commodity known in the
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lead generation trade as a “full data lead.” Full Data Leads are used by fraudulent telemarketers,
internet lenders, and other entities engaged in illegal activity injurious to consumers.

83. Defendants have no legitimate business purpose in extracting such highly
personal information from consumers to whom they know they cannot legally provide their
usurious credit products.

84. Upon information and belief, the Think Finance Defendants are nonetheless
collecting this personal information in order to store it for future use and/or to sell it to others (or
to enable their tribal partners to sell it to others). For example, the Privacy Policy on the
MobiLoans website expressly states that MobilLoans shares personal information with “Non-
Affiliates” and does so “as soon as the same day that you apply for a line of credit.”

8b. Besides being able to access and obtain loans from direct visits to the Plain Green,
Great Plains Lending and MobilLoans websites, Pennsylvania consumers are also lured or
directed to these sites by direct mail. By way of example, attached as Exhibit I is a copy of direct
mail solicitation a Pennsylvania consumer received from Great Plains Lending around
September, 2012.

86.  Another referral source to the various Think Finance-affiliated websites has been
MoneyMutual.com, a payday loan “lead generator” owned by the Selling Source Defendants.
Consumers are lured to the site by television advertising featuring television personality Montel
Williams, whose image is also featured on the website, under the banner, “Instant Approval, Get
Cash Fast.”

87.  The Selling Source Defendants were expressly named in the FDIC’s October
2008 cease and desist order as one of the business partnerships that FBD was required to

terminate. See Exhibit C to the FDIC Order (Exhibit A hereto).
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88.  Asaresult of a February 2011 Consent Agreement and Order between the Selling
Source Defendants and the Banking Department, the Selling Source Defendants agreed and were
ordered to block access to their websites to Pennsylvania consumers and to cease targeting any
internet lending advertisements to Pennsylvania consumers. Commonwealth of Pennsylvania
Dept. of Banking v. Selling Source, L.L.C. d/b/a Money Mutual, Dkt. No. 100286 (ENF-C&D)
(Pa. Banking Dept.). Attached as Exhibit J is a copy of the Consent Agreement and Order.

89. The Selling Source Defendants deliberately violated the Consent Agreement and
Order. At least until July, 2013, they were continuing to sell leads involving Pennsylvania
borrowers to Plain Green. This arrangement included a web link from the MoneyMutual site to
the Plain Green site, inviting Pennsylvania consumers “to take advantage of an opportunity with
our partner Plain Green Loans for your short-term financial needs,” by simply clicking a button
to transfer to the loan application page of the Plain Green site. Attached as Exhibit K is a
screenshot from the MoneyMutual site, taken on July 16, 2013, illustrating the direct connection
between a visit to the site from a computer in Pennsylvania and the Plain Green site.

90.  The Selling Source Defendants designed their MoneyMutual website to give
consumers visiting the site the impression that any personal information they provide when
applying for a loan is kept “private” and “secure.” However, in contrast to such representations
and assurances, Defendants’ Privacy Policy, available on the site through a small-print link at the
bottom of the website, reveals that Defendants, in fact, “reserve the right to share, rent, sell or
otherwise disclose your information with/to third parties,” including, among others, “e-mail
marketers; wireless service providers and telemarketers.”

91. Upon information and belief, the Selling Source Defendants have, in fact, derived

income from selling the information of Pennsylvania consumers to such third parties.
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V. CLAIMS FOR RELIEF
COUNT ONE
(Against the Think Finance Defendants)
(Violations of Corrupt Organizations Act, 18 Pa. C.S.A. § 911(b)(1))

92. Plaintiff realleges and incorporates by this reference all prior paragraphs of this
Complaint.

93. Under PA COA, 18 Pa. C.S.A. § 911, “racketeering activity” includes the
collection of any money on account of a debt which arose as the result of the lending of money at
a rate of interest exceeding 25% per annum. 18 Pa. C.S.A. § 911(h)(1)(iv). The above-described
scheme constitutes “racketeering activity” in that the consumer credit offered and collected by
the arrangements known as ThinkCash, Plain Green, Great Plains Lending and MobiLoans is at
an effective rate far exceeding 25% per annum.

94, Under 18 Pa. C.S.A. 8 911(b)(1), it is unlawful for any person who has received
income derived, directly or indirectly, from a pattern of “racketeering activity” in which such
person participated as a principal, to use or invest, directly or indirectly, any part of such income
in the operation of any “enterprise.”

95.  This language was adopted from the federal RICO statute, 18 U.S.C. § 1962(a).
“Principal” is not defined in PA COA. Under federal law, a “principal” includes anyone who
“commits an offense against the United States or aids, abets, counsels, commands, induces or
procures its commission.” 18 U.S.C. § 2.

96. PA COA defines an “enterprise” as “any individual, partnership, corporation,
association or other legal entity, and any union or group of individuals associated in fact
although not a legal entity, engaged in commerce and includes legitimate as well as illegitimate

entities and government entities.” 18 Pa. C.S.A. § 911(h)(3).
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97. On multiple occasions as detailed above, the Think Finance Defendants
participated as a principal in the racketeering activity described above in that they aided, abetted,
counseled, commanded, induced or procured the usurious and illegal lending described above.

98. The Think Finance Defendants derived income from such racketeering activity
and used or invested that income in the operation of an “enterprise,” as defined by 18 Pa. C.S.A.
8 911(h)(3), such enterprises being, among others, ThinkCash, Inc., TC Loan Service, LLC,
Think Finance, Inc., Elevated Credit, Inc. and Financial U, LLC.

99. Upon information and belief, this income includes not only what Defendants have
derived directly from loans made in the name of ThinkCash, Plain Green, Great Plains Lending
and MobiLoans Pennsylvania borrowers, but also from their possible trafficking in the personal
information obtained through the websites from Pennsylvania borrowers who are not offered
loans.

100. Through their above-described acquisition, use and investment of funds acquired
from a usury scheme, the Think Finance Defendants violated and are continuing to violate 18 Pa.
C.S.A. 8 911(b)(1).

101. Plaintiff is expressly authorized to enforce PA COA, 18 Pa. C.S.A. § 911(e), by
seeking an appropriate order preventing and restraining any violations, 18 Pa. C.S.A. § 911(d).

102. A violation of PA COA “shall be deemed to continue so long as the person who
committed the violation continues to receive any benefit from the violation.” 18 Pa. C.S.A. §
911(c). Accordingly, in addition to enjoining Defendants from any future acquisition, use and
investment of funds acquired from this or any similar usury scheme targeting Pennsylvania
consumers, any equitable relief ordered against Defendants should also include, and Plaintiff

therefore demands, an order divesting and disgorging all income or monies obtained, directly or
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indirectly, from activity related to ThinkCash, Plain Green, Great Plains Lending or MobiLoans
loans or cash advances, or from any services provided in connection with such loans or cash
advances, attributable to Pennsylvania consumers, and invalidating any beneficial interest related
to existing loans to Pennsylvania consumers.
COUNT TWO
(Against Think Finance Defendants)
(Violations of Corrupt Organizations Act, 18 Pa. C.S.A. § 911(b)(3))

103. Plaintiff realleges and incorporates by this reference all prior paragraphs of this
Complaint.

104. Under 18 Pa. C.S.A. 8§ 911(b)(3), it is unlawful for any person “employed by or
associated with” an “enterprise” to conduct or participate, directly or indirectly, in the
enterprise’s affairs, through a pattern of racketeering activity.

105. The above-described “rent-a-bank’ arrangement between TC Loan Service, LLC
and FBD and the “rent-a-tribe” arrangements between the Think Finance Defendants and their
affiliated lenders, Plain Green, Great Plains Lending and MobilLoans, are each association-in-
fact enterprises engaged in commerce within the definition of an “enterprise” in 18 Pa. C.S.A. §
911(h)(3).

106. The Think Finance Defendants are associated with those association-in-fact
enterprises and participate directly in the affairs of those enterprises through a pattern of
racketeering activity, namely, the usury scheme described above, in which, on multiple
occasions, the enterprise has collected money on account of a debt which arose as the result of
the lending of money at a rate of interest exceeding 25% per annum. The role of the Think
Finance Defendants in these enterprises is multi-faceted, including, but not limited to, some or

all of the following: (a) designing, providing and managing the web technology that powers each
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of the three tribal lending operations; (b) arranging for the provision of lending capital to each of
the three nominal tribal lenders; (c) providing customer databases and leads and other marketing
assistance; (d) arranging payment processing services; (e) collecting unpaid loans and arranging
the sale of uncollected debt to debt buyers; (f) arranging for the sale of consumer personal
information obtained through the various websites and/or (g) coordinating and managing the
enterprises.

107.  Also playing distinct roles in the associations-in-fact are:

a. Various investors in the loans and cash advances made by the associations-in-fact
to Pennsylvania consumers and/or those who provide lending capital for such
loans and who, in exchange, earn a significant rate of return on those investments;

b. The payment processors and banks that arrange the electronic transfers from the
bank accounts of Pennsylvania consumers to the accounts controlled by the
association-in-fact;

c. The person or persons who control the payment postal boxes in Philadelphia;

d. Various debt buyers and/or debt collectors involved in collecting delinquent
balances supposedly owed to the association-in-fact by Pennsylvania consumers,
including the Weinstein Defendants and Defendant National Credit Adjusters;

e. The Selling Source Defendants, and, possibly, other lead generators who receive
or received commissions or referral fees for referring Pennsylvania consumers to
the association in fact or who purchase or purchased personal information about
Pennsylvania consumers from the associations-in-fact.

108. Through their above-described participation in and conduct of the enterprises, the
Think Finance Defendants have violated and are continuing to violate 18 Pa. C.S.A. § 911(b)(3).

109. Plaintiff is expressly authorized to enforce the Corrupt Organizations Act, 18 Pa.
C.S.A. §911(e), by seeking an appropriate order preventing and restraining any violations, 18
Pa. C.S.A. § 911(d).

110. Avviolation of the PA COA statute “shall be deemed to continue so long as the

person who committed the violation continues to receive any benefit from the violation.” 18 Pa.
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C.S.A. 8911(c). Accordingly, in addition to enjoining Defendants from any future participation
in or conduct of this or any similar usury scheme targeting Pennsylvania consumers, any
equitable relief ordered against Defendants should also include, and Plaintiff therefore demands,
an order divesting and disgorging all income or monies obtained, directly or indirectly, from
activity related to ThinkCash, Plain Green, Great Plains Lending or MobiLoans loans or cash
advances, or from any services provided in connection with such loans or cash advances,
attributable to Pennsylvania consumers, and invalidating any beneficial interest related to
existing loans to Pennsylvania consumers.
COUNT THREE
(Against All Defendants)
(Violations of Corrupt Organizations Act, 18 Pa. C.S.A. § 911(b)(4))

111. Plaintiff realleges and incorporates by this reference all prior paragraphs of this
Complaint.

112.  Under 18 Pa. C.S.A. § 911(b)(4), it is unlawful for any person “to conspire to
violate” §§ 911(b)(1) or (b)(3).

113. The Think Finance Defendants conspired to violate 18 Pa. C.S.A. 88 911(b)(1)
and/or (b)(3), in violation of 18 Pa. C.S.A. 8 911(b)(4), by entering into the above described rent-
a-bank and rent-a-tribe arrangements and facilitating—and profiting from—Iending activity that
they know is illegal in Pennsylvania.

114. The Selling Source Defendants conspired with the Think Finance Defendants and
others, with knowledge of the scheme’s purpose and intent, to provide customer leads to the said
schemes, conspired to violate 18 Pa. C.S.A. 8 911(b)(1) and (3), in violation of 18 Pa. C.S.A. §

911(b)(4).
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115. The Weinstein Defendants and Defendant National Credit Adjusters conspired
with the Think Finance Defendants and others, with knowledge of the scheme’s purpose and
intent, to violate 18 Pa. C.S.A. § 911(b)(1) and (3), in violation of 18 Pa. C.S.A. § 911(b)(4), by
purchasing and/or collecting usurious loans made to Pennsylvania consumers by the various
lending schemes.

116. Plaintiff is expressly authorized to enforce the Corrupt Organizations Act, 18 Pa.
C.S.A. 8§ 911(e), by seeking an appropriate order preventing and restraining any violations, 18
Pa. C.S.A. § 911(d).

117. Avviolation of the PA COA statute “shall be deemed to continue so long as the
person who committed the violation continues to receive any benefit from the violation.” 18 Pa.
C.S.A. §911(c). Accordingly, in addition to enjoining Defendants from any future agreements
to provide services to this or any similar usury scheme targeting Pennsylvania consumers, any
equitable relief ordered against Defendants should also include, and Plaintiff therefore demands,
an order divesting and disgorging all income or monies obtained, directly or indirectly, from
activity related to ThinkCash, Plain Green, Great Plains Lending or MobilLoans loans or cash
advances, or from any services provided in connection with such loans or cash advances,
attributable to Pennsylvania consumers, and invalidating any beneficial interest related to
existing loans to Pennsylvania consumers.

COUNT FOUR
(Against Think Finance, Weinstein and NCA Defendants)
(Violations of FCEUA and the Consumer Protection Law for Collecting Illegal Interest)

118. Plaintiff realleges and incorporates by this reference all prior paragraphs of this

Complaint.
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119. The Weinstein Defendants and Defendant National Credit Adjusters are persons
conducting business within this Commonwealth, acting on behalf of Plain Green, Great Plains
Lending and MobiLoans or their successors in interest, and engaging or aiding directly or
indirectly in collecting debts owed or allegedly owed to such creditors. Therefore, Defendants
are each a “debt collector” within the meaning of the Fair Credit Extension Uniformity Act,
(“FCEUA"), 73 P.S. § 2270.1.

120. To the extent that any Think Finance Defendant is itself engaged in collection
activity regarding consumer debt supposedly owed by Pennsylvania consumers to ThinkCash,
Plain Green, Great Plains Lending or MobiLoans, it, too, is a “debt collector” within the meaning
of the Fair Credit Extension Uniformity Act, (“FCEUA”), 73 P.S. § 2270.1.

121. Under the FCEUA, any debt collector that violates any provision of the federal
Fair Debt Collection Practices Act (“FDCPA”), 15 U.S.C. 8 1692 et seq., by that act, commits
“an unfair or deceptive act or practice” under Pennsylvania law. 73 P.S. § 2270.4(a).

122.  Under the FDCPA, 15 U.S.C. 8 1692f(1), a debt collector that collects or attempts
to collect “any amount (including any interest, fee, charge, or expense incidental to the principal
obligation)” that is prohibited by state law thereby commits an “unfair or unconscionable” act
prohibited by the FDCPA. See Pollice v. National Tax Funding, LP, 225 F.3d 379, 406-07 (3d
Cir. 2000). Accordingly, as provided by 73 P.S. § 2270.4(a), these acts unlawful under the
FDCPA also constitute “unfair or deceptive acts or practices” prohibited by the FCEUA.

123.  As debt collectors collecting or attempting to collect on loans or advances that are
unlawful in Pennsylvania, Defendants have violated and are violating the FCEUA, 73 P.S. §
2270.4(a), every time they collect any interest, fee or charge from a Pennsylvania consumer in

excess of the six-percent ceiling established by LIPL.
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124.  Even if viewed as the “creditor” rather than a “debt collector,” the FCEUA
prohibits each of the Defendants from collecting interest prohibited by state law. See 73 P.S. §
2270.4(b)(6)(1). Thus, whether determined to be engaging in this collection activity as a “debt
collector” or “creditor,” each of the Defendants are liable for violations of the Consumer
Protection Law, 73 P.S. § 201-1 et seq. See FCEUA, 73 P.S. § 2270.5(a).

125.  The Plaintiff is empowered by 73 P.S. 8 201-4 to bring an equitable action to
enjoin Defendants’ above-described debt-collection practices prohibited by the FCEUA and the
UTPCPL, and, as a component of such equitable relief, can obtain an appropriate order of
restitution, ordering Defendants to “restore to any person in interest” any money acquired by
means of such prohibited practices. 73 P.S. § 201-4.1.

126. The above-described debt-collection violations having been and continuing to be
willful, in so far as they are the result of a deliberate scheme to circumvent this and other state’s
usury laws, being conceived, organized and directed by Defendants, Plaintiff also requests,
besides an appropriate order of restitution to benefit the injured Pennsylvania consumers, civil
penalties for the benefit of the Commonwealth, in the amount of $1,000 per violation—and, in
the case of consumers sixty years of age or older, $3,000 per violation—pursuantto 73 P.S. §
201-8(b).

127.  Some of the debt buyers engaged in this illegal activity, including Defendant
National Credit Adjusters, have aggravated their willful and illegal collection of usurious debts
through abusive collection practices, including false representations that there will be law
enforcement action taken in Pennsylvania against the consumer debtors, threatening legal action
to collect debts on loan amounts that are illegal in Pennsylvania, falsely representing that debts

incurred on loan amounts that are illegal in Pennsylvania can be collected, contacting consumers
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at their place of employment and repeated, harassing telephone calls, which practices are
themselves violations of the FDCPA and FCEUA. These additional violations constitute an
additional aggravating factor warranting civil penalties against such parties.
COUNT FIVE
(Against All Defendants)
(Additional Violations of the Consumer Protection Law for Misrepresentation and Deception)

128.  Plaintiff realleges and incorporates by this reference all prior paragraphs of this
Complaint.

129. The Think Finance Defendants have designed and are operating so-called
“technology platforms” that offer to Pennsylvania consumers illegal usurious loans and credit
lines represented falsely as being purely the product of the lawful exercise of tribal sovereignty
and being subject to no state law.

130. Such representations are false, misleading or confusing in that (a) they obfuscate
the central role played by the Think Finance Defendants in the usury scheme, (b) the loans and
credit lines are illegal in Pennsylvania and (c) the legal status of the tribes does not transform
illegal products into legal ones under Pennsylvania law.

131. These false, misleading or confusing representations about the characteristics of
the so-called tribal loans are unfair and deceptive acts or practices prohibited by 73 P.S. § 201-
2(4)(v) and constitute fraudulent or deceptive conduct which creates a likelihood of consumer
confusion or misunderstanding, prohibited by 73 P.S. § 201-2(4)(xxi). See Pa. Dept. of Banking
v. NCAS of Delaware, LLC, 995 A.2d 422, 442-45 (Pa. Commwlth. 2010).

132.  Further, Defendants’ above-described “rent-a-tribe” scheme is in itself an unfair
or deceptive practice because the credit offered is unlawful in Pennsylvania; because they

misrepresent the extent to which such credit is actually offered by “another;” and because they

34
Case ID: 141101359



Case 2:14-cv-07139-JCJ Document 1-1 Filed 12/17/14 Page 39 of 106

have created a likelihood of confusion or misunderstanding as to the source, sponsorship and
approval of these credit products, in violation of 73 P.S. § 201-2(4)(i), (ii), (v) and (xxi).

133.  With regard to cash advances made pursuant to MobiLoan credit lines, the Think
Finance Defendants’ representation that debts incurred by consumers are repaid at an “Annual
Percentage Rate of 0%,” is, for Pennsylvania borrowers, a misleading representation of the actual
cost of using this product, as interpreted by Pennsylvania law. By representing this as “0%”
credit, Defendants are systematically representing that MobiLoan credit lines have characteristics
and ingredients they do not have, in violation of 73 P.S. 8 201-2(4)(v), and are engaging in
deceptive conduct which creates a likelihood of consumer confusion or misunderstanding, in
violation of 73 P.S. § 201-2(4)(xxi) .

134. In making such false representations in the course of engaging in any collection
activity regarding such extensions of credit, Defendants also are violating 15 U.S.C. §
1692e(2)(A) and 73 P.S. §2270.4(a) (if Defendants are “debt collectors”), or 73 P.S. §
2270.4(b)(5)(ii) (if Defendants are “creditors”).

135. Each of the “tribal” websites developed and operated by the Think Finance
Defendants have been designed to obtain personal information from Pennsylvania residents—
including their social security, driver license and bank account numbers—before informing them
that loans are not presently being offered to Pennsylvania residents.

136. By obtaining the personal information of Pennsylvania consumers, through the
pretense of offering loans they have no intention of making, Defendants are:

a. Causing likelihood of confusion or of misunderstanding as to the source of goods
or services, in violation of 73 P.S. § 201-2(4)(ii);

b. Advertising goods or services with intent not to sell them as advertised, 73 P.S. §
201-2(4)(ix);
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c. Engaging in any other fraudulent or deceptive conduct which creates a likelihood
of confusion or of misunderstanding, 73 P.S. § 201-2(4)(xxi).

137. The Selling Source Defendants have also engaged in fraudulent or deceptive
conduct which creates a likelihood of confusion or of misunderstanding, in violation of 73 P.S. §
201-2(4)(xxi), by obtaining the personal information of Pennsylvania consumers for resale to
third parties while representing to those consumers that their information will be “private” and
“secure.”

138. Defendants failed to register Think Finance, Inc., Financial U, LLC, Cerastes,
LLC, Selling Source, LLC and PartnerWeekly, LLC as foreign or domestic business
corporations with the Pennsylvania Department of State Corporations Bureau in accordance with
the requirements of the Business Corporation Law, 15 Pa.C.S. § 1101, et seq.

139. Defendants failed to register the names “Financial U” and “MoneyMutual”” with
the Pennsylvania Department of State Corporations Bureau in accordance with the Fictitious
Names Act, 54 Pa.C.S. § 301, et seq.

140. By conducting business in Pennsylvania without such mandatory registration,
Defendants committed unfair and deceptive acts or practices prohibited by Section 201-3 of the
Consumer Protection Law by, among other things:

(@) Causing likelihood of confusion or of misunderstanding as to the source,
sponsorship, approval or certification of goods or services, in violation of 73
P.S. § 201-2(4)(ii);

(b) Causing likelihood of confusion or of misunderstanding as to affiliation,
connection or association with, or certification by, another, in violation of
73 P.S. 8 201-2(4)(iii);

(c) Representing that goods or services have sponsorship, approval,
characteristics, ingredients, uses, benefits or quantities that they do not have

or that a person has a sponsorship, approval, status, affiliation, or connection
that he does not have, in violation of 73 P.S. § 201-2(4)(v); and

36
Case ID: 141101359



Case 2:14-cv-07139-JCJ Document 1-1 Filed 12/17/14 Page 41 of 106

(d) Engaging in any other fraudulent or deceptive conduct which creates a
likelihood of confusion or of misunderstanding, in violation of 73 P.S. §
201-2(4)(xxi).

141. Plaintiff is authorized to seek injunctive relief enjoining such unfair and deceptive
practices by 73 P.S. § 201-4.

142. Pursuant to 73 P.S. § 201-4.1 Plaintiff is also authorized to seek an order directing
that Defendants restore to Pennsylvania consumers any money acquired by means of such unfair
and deceptive practices.

143. In addition, pursuant to 73 P.S. § 201-8(b), Plaintiff is also authorized to seek a
finding that Defendants’ violations were willful and, in the event such a finding is made, to seek

civil penalties of $1,000 per violation, increased to $3,000 per violation for violations committed

against consumers 60 years or older,

V1. PRAYER FOR RELIEF
WHEREFORE, the Commonwealth of Pennsylvania respectfully requests that this
Honorable Court issue an Order:

A. Declaring Defendants’ conduct as described herein above to be in
violation of the PA COA; the Consumer Protection Law; and the FCEUA,;

B. Permanently enjoining Defendants and all other persons acting on their
behalf, directly or indirectly, from violating the PA COA,; the Consumer Protection Law;
and the FCEUA and any amendments thereto, including placing reasonable restrictions
on Defendants’ future activities or investments and ordering Defendants to divest
themselves of any interest, direct or indirect, in enterprises, as authorized by 18 Pa. C.S §

911(d)(1);
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C. Directing Defendants to make full restitution pursuant to Section 201-4.1
of the Consumer Protection Law to all consumers who have suffered losses as a result of
the acts and practices alleged in this complaint and any other acts or practices which
violate the PA COA; the Consumer Protection Law; and the FCEUA,

D. Directing the Defendants to disgorge and forfeit all profits they have
derived as a result of their violation of the PA COA and the Consumer Protection Law, as
set forth in this Complaint