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DECLARATION OF PATRICK E. BYRNE 

I, Patrick E. Byrne, declare as follows: 

1. I am the Chief Executive Officer of BALBOA CAPITAL CORPORATION 

hereinafter, ("BALBOA"), the Plaintiff in the above-entitled action. This declaration is submitte 

in support of Plaintiff s Application for a Preliminary Injunction. The following facts are withi 

my personal knowledge and, if called as a witness herein, I can and will competently testif 

thereto. 

2. BALBOA is an equipment financing corporation duly incorporated and existin 

under the laws of the State of California with its headquarters located in the State of California 

County of Orange, with a registered address and principal place of business at 20 10 Main Street 

Suite 1100, Irvine, CA 92614 which, at all relevant times, was doing business in Orange County, 

California. 

3. Defendants DONALD HANSEN, DENNIS ODIORNE, KIRSTEN MERZA 

CHELSEA HAINES, JAVIER ENRIQUEZ, KEVIN KUTTER, and TRAVIS POWER wer 

employees of BALBOA. 

4. On December 10, 2012, Defendants HANSEN and ODIORNE submitted thei 

resignation to BALBOA, stating that their final date of employment would be December 13 

2012. 

5. Defendants MERZA, HAINES, ENRIQUEZ, KUTTER, and. POWER als 

submitted their resignations to BALBOA with an effective resignation date of January 10,2014. 

6. Prior to their employment with BALBOA, each and every Defendant was advise 

by BALBOA of the importance, value, and confidential nature of its proprietary information 

including its customer list, made available to Defendants during their employment wit 
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BALBOA via the "Comprehensive Agreement", attached hereto as ("Exhibit A"), that eac 

employee, including Defendants, was required to sign prior to employment. 

7. Prior to their last date of employment, BALBOA sent each of the Defendants 

Resignation Acknowledgment letter, attached hereto as ("Exhibit B"), reminding Defendants 0 

and reiterating the terms set forth in each Defendant's New-Hire Package, and, specifically, th 

relevant language from their Comprehensive Agreement regarding the return and non-use 0 

BALBOA's confidential and proprietary information, and a demand to refrain from contactin 

BALBOA's customers and vendors. 

8. Throughout their employment with BALBOA, Defendants were provided acces 

to and acquired propriety and confidential information belonging to BALBOA. This proprieta 

and confidential information was essential to BALBOA's business operations, and necessary fo 

Defendants' performance of their employment with BALBOA. The confidential and propriet 

information includes, BALBOA's confidential customer list and marketing strategies, whic 

were compiled and developed through BALBOA's extensive and time consuming research 

development, investigation, and marketing efforts, intended solely for the benefit of BALBOA i 

its sales and marketing efforts directed to its customer base and its customer files. 

9. The information compiled by BALBOA and contained within its customer list i 

not generally available to the general public through business directories because it is develope 

through BALBOA's many years of being in business, since 1988. 

10. To compile the customer list, BALBOA has developed algorithms for identifyin 

and thoroughly analyzing potential customer data (sometimes purchased from third part 

vendors) in order to ascertain business prospects that, based on BALBOA's experience, are mor 

likely to be in need of BALBOA's services and are more likely to generate repeat or renew 
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business, and for scoring and ranking those prospects for use by BALBOA's sales employees i 

2 calling on those potential customers. 

3 11. Such proprietary and confidential information comprised of BALBOA's custome 

4 list was made available to Defendants for performance of their employment with BALBOA. 

5 12. Based on the proprietary and confidential information, including BALBOA' 

6 
customer lists and customer files, obtained during employment, Defendants HANSEN an 

7 

8 
ODIORNE resigned from BALBOA in order to form their own competing business, REGENTS 

9 
CAPITAL CORPORATION, hereinafter, ("RCC.") 

10 13. Based upon my review of public records, it appears that Defendants HANSE 

11 and ODIORNE formed RCC on 12126/2013, less than two weeks following their resignatio 

12 from BALBOA. 
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14. According to public records which I reviewed, RCC is an equipment financin 

corporation, organized and existing under the laws of the State of California with it 

headquarters located in the State of California, County of Orange, with a registered address an 

principal place of business at125 East Baker Street, Costa Mesa, CA 92626. Since its inception 

RCC has been doing and soliciting business in Orange County, California .. 

15. While still employed by BALBOA and following their resignations, Defendant 

HANSEN and ODIORNE improperly solicited other BALBOA vital sales employees, includin 

Defendants MERZA, HAINES, ENRIQUEZ, KUTTER, and POWER, all of whom subsequentl 

resigned from BALBOA on the same date, January 10,2014. 

16. In addition to improperly soliciting BALBOA's key sales employees, 34 0 

BALBOA's existing customers notified BALBOA that some of Defendants personally contacte 
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them and improperly, unfairly, and repeatedly solicited their business in efforts to divert tha 

business away from BALBOA. 

17. I am informed and believe that some of the Defendants' unfair misconduct wen 

well beyond merely announcing their disassociation from BALBOA and involved repeated an 

improper solicitation of BALBOA's existing customers, and additionally, some Defendants use 

applications that had been submitted to BALBOA and were reviewed by Defendants befor 

terminating their employment with BALBOA, to close the financing deal with and through RCC 

I am informed and believe that some Defendants also took customer files and other supportin 

documentation, including but not limited to customer tax returns to RCC. Due to the proprietar 

and confidential nature of BALBOA's customer list, the names of said solicited customers wil 

not listed in this Declaration. 

18. As a result of Defendants' breaches of fiduciary duties and breaches of thei 

employment Agreements and, specifically, their Comprehensive Agreements, and misuse an 

misappropriation of BALBOA's confidential and proprietary information, BALBOA incurre 

and continues to incur a substantial loss of business, profits, and customers. 

19. Unless and until enjoined by order of this Court, I believe that RCC an 

Defendants are and will continue to improperly and unfairly use and misappropriate BALBOA' 

confidential and proprietary information, including its customer list and cu~tomer files, for thei 

own financial gain and to the detriment of BALBOA, causing irreparable harm to BALBOA. 

20. As a result of Defendants actions, BALBOA filed a Complaint on February 19 

2014, a file-stamped copy is attached hereto as ("Exhibit C"), to enjoin Defendants wrongful an 

improper conduct. 
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I declare under penalty of perjury under the laws of the United State of America and th 

2 State of California that the foregoing is true and correct. 
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4 Executed this 6th day of March, 
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I. 

( 

COMPREHENSIVE AGREEMENT 
EMPLOYMENT AT~WILL. PROPRIETARY INFORMATION. AND ARBITRATION 

n is hereby agreed by and between Chelsea L Allen (hereinafter "Employee") and 
BALBOA CAPITAL CORPOM TION (hereinafter "Employer") that the employment and compensation 
of Employee can be terminated by the Employer or the Employee at any time, with or without cause andlor 
with or without notice, at the option ofthe Employer or the. Employee.:ciL (Employee initials) 

2. rt is further agreed understood that any agreement contrary to the foregoing must be entered into, in 
writing; by the President of the Employer. No supervisor or representative of the Employer, other than its 
President, has any authority to enter into any agreement for employment for any specified period oftime or 
make any agreement con~ to the foregoing. Oral representations made before or after you are hired do 
not alter tbis Agreement ~ (Employee initials) 

3. ,Contribution ~ The Employer has hired Employee. Employee acknowledges that. as part ofhislher 
employment, he/she is expected to create inventions and/or ideas of value to the Employer and will be 
given access to the Employer's proprietary information. -fJk- (Employee initials) 

4. Confidential Information of Others ~ Employee represents to Employer that hclshe does not have in hislher 
possession any confidential or proprietary documents belonging to others, and represents and agrees that 
he/she will 'not use, disclose to the Employer, or cause the Employer to use, such documents or other 
confidential or proprietary information belonging to others. Employee represents that hislher employment 
will not require himlher to violate any obligations to or confidence with another . ..tYls.- (Employee 
initials) , 

5. Defmition ofProprietarv Information ~ As used herein. the term "Propriet8l)' Information" refers to any and 
all information of a confidential, proprietary, or secret nature which is or may be applicable to or related in 
any way to (i) the business, present or future, of the Employer, (ii) the research and development or 
investigations of the Employer, or (iii) the business of any customer of the Employer. Proprietary 
Information includes, for C?xample and without limitations, trade secrets (as defined by California Civil Code 
#3426), processes, fonnulaS.·data, inventions, technical and financial know-how, improvements, techniques, 
marketing pllfps and strategies. and information concerning employees, customers, or vendors. 
-Ctk. (Empf&ye~ initials) 

6. Proprietaly Information to be KePt in Confidence ~ Employee acknowledges that the Proprietary 
rnformation is a special, valuable, and unique asset of the Employer, and Employee agrees at all times 
during the period of hislher employment and thereafter to keep in confidence all ProprietaIy Information. 
Employee agrees that during the period of his employment and thereafter ~e will not directly use the 
Proprietary Inform!lfion other than in the course of performing hislher duties as an employee of the 
Employer and with the consent of the Employer. Employee will abide by the Employer's policies and 
re~ons as established from time to time, for the protection of its Proprietary Information. 

(Employee initials) , 

7. Other Emplovment ~ Employee agrees that during the period ofhislher employment by tbe Employer. he 
will not; without the Employer's prior written consent. directly or indirectly engage in any ell!ployment, 
consulting, or activity other than for the Employer relating to any line of business in which the Employer is 
now or at such (;.-engaged, or which would otherwise conflict with hislher employment obligations to 
the Employer. ,(Employee initials) 

8. Return of Materials at Termination - In the event of any termination ofhis/her employment whether o~ not 
for cause and whatever the- reason, Employee will promptly deliver to the Employer all documents, data, 
records and other information pertaining to bislher employment, and Employ~e shall not take with him any 
documents or data. or any reproduction or excerpt of any documents or data, containing or pertaining to 
any Proprietary Information. ~ (Employee initials) , 
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9. Business Relationships - Employee acknowledges that the Employer's relationships with its employees , 
(including agents and representatives), customers, and vendors are valuable business assets. Employee 
agrees that neither during hislher employment nor thereafter will he/she disrupt, damage, impair, or 
interfere with those relationships, through solicitation or otherwise. This provision shall not affect 
Ect:ee's right to compete after termination of employment with the Employer. 

(Employee initials) 

10. Non compete - Employee acknowledges that each employee is a special, valuable, and unique asset of 
Employer. Employee agrees that during his employment with Employer, Employee shall not: 
a) encourage, solicit, or discuss with any employee alternative employment with a Competing Entity; 
b) hire any employee for the benefit of a Competing Entity of which Employee is a principal, owner, 
employee, or agent; c) assist in the formation ofa Competing Entitity; d) accept commission, 
P(Jl?Os, fees, salary, and/or any other consideration from a Competing Entity. 

(Employee initials), . 

11. Arbitration - Employee also acknowledges that Employer promotes a voluntary system of alternative 
dispute resolution which involves binding arbitration to resolve all disputes which may arise out of the 
employment context. Because ofthe mutual benefits (such as reduced expense and increased efficiency) 
which private binding arbitration can provide both the Employer and Employee, Employee voluntarily 
agree that any claim, dispute, andlor controversy (including, but not limited to, any claims of 
discrimination and harassment, whether they be based on the CalifoOlia Fair Employment and Housing 
Act, Title VIr of the Civil Rights Act of 1964, as amended, as well as all other state or federal laws or 
regulations) which would otherwise require or allow resort to any court or other governmental dispute 
resolution forum between Employee and Employer (or its owners, directors, officers, managers, 
employees, agents, and parties affiliated with its employee benefit and health plans) arising from, related 
to, or having any r~Iationship or connection whatsoever with my seeking employment with, emplOYment 
by, or other association WIth Employer, whether based on tort, contract, statutory, or equitable law, or 
otherWise, (with the sole exception of claims arising under the National Labor Relations Act which are 
brought before the National Labor Relations Board, claims for medical and disability benefits under the 
California Workers Compensation Act, and Employment Development Department claims), shall be 
submitted to and determined eXclusively by binding arbitration under the Federal Arbitration Act, in 
conformity with the procedures of the California Arbitration Act (Cal. Code Civ. Proc. sec 1280 et seq., 
including 'section 1283.05 and all ofthe act's other mandatory and permissive rights to discovery). 
However in addition to requirements imposed by law, any arbitrator herein shall be a retired California 
Superior Court Judge and shall be subject to disqualification on the same grounds as would apply to a 
judge of such court. To the extent applicable in civil actionS in California courts, the following shall apply 
and be observed; all rules of pleading (including the right of demurrer), all rules of evidence, all rights to 
resolution of the dispute by means of motions for'summary judgment, judgment on the pleadings, and 
judgment under Code of Civil Procedure Section 631.8. Resolution of the dispute shall be based solely 
upon the law governing the claims and defenses pleaded, and the arbitrator may not invoke any basis 
(including but not limited to, notions of ('Just cause") other than such, controlling law. The arbitrator shall 
have the immunity ofajudicial officer from civil liability when acting in the capacity ofan arbitrator, 
which immunity supplements any other existing immunity. Likewise, all communications during or in 
connection with arbitration proceedings are privileged in accordance with Cal. Civil Code Section 47(b). 
As reasonably required to ailow full use and benefit of this agreement's modifications to the Act's 
procedures, the arbitrator shall extend the times set by the Act for the giving of notices and setting of 
hearings. Awards shall include the arbitrator's written reasoned opinion and, at either party's written 
request within 10 days after issuance of the award, shall. be subject to affirmation, reversal or modificatiol! 
following review of the record and arguments of the parties by a second arbitrator who shall, as far as 

. practicable, proceed according to the law and procedures applicable to appellate review by the California 
Court of Appeal of a civil judgment following court trial. Should any term or provision, or portion thereof, 
be declared vOi~nenforceable, it shall be severed and the remainder of this agreement shall 
enforceable, 
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EMPLOYEE UNDERSTANDS BY VOLUNTARILY AGREEING TO THIS BINDING 
ARBITRA nON PROVISION, BOTH EMPLOYEE AND EMPLOYER GIVE UP OUR 
RIGHTS TO TRIAL BY JURY. '. 

Employee further understands that this voluntary alternative dispute resolution program covers 
claims of discrimination or harassment under Title VII of the Civil Rights Act of 1964, as 
amended. By marking the box below, Empioyee elects to give up·the benefits of arbitration of 
Title VII claims. filf- . . 

12. Representations and Warranties - Employee represents and warrants that: (1) each lease and related 
agreements submitted to Employer for funding are genuine and represent a valid, binding and enforceable 
obligation of a bona fide lessee; (2) the lease and any guaranties and all other agreements provided in 
connection with any transaction Employee submits for funding shall have been duly executed by the 
appropriate parties and that aU signatures are authentic and genuine; (3) all equipment described in the 
lease has been delivered to and accepted by the lessee, and Employer is the owner of the equipment, unless 

. otherwise described in the lease; and (4) to the best of Employee's knowledge, there has been no change in 
the lessee's financial condition since Employee submitted the credit package, and there is no meaningful 
information of which Employee is aware that has not been communicated to Employer, and Empl~as 
110t made any false or misleading statements in connection with any lease submitted for funding. . 

. . . 

13. Remedies -:- Employer and Employee acknowledge that.it may be difficult to determine actual damages to 
Employer resulting from a breach of paragraphs 6-.10 above by Employee Therefore, in addition to all 
remedies, legal and equitable. available to Employer for breach of this Agreement, Employee and 
Employer agree that said remedies shall include, but shall not be limited to, the present value of any and all 
payments that become due under any and all financing agreements, including the residual value thereof, if 
any. discounted by s,ix percent (6%) that result ftom said breach, from any and all Competing Entities for 
whose benefit Employee breaches this Agreement With respect to a breach ofparagrapb 12 above. 
Employee shall pqrchase the transaction from Employer for cash in an amount equal to Employer's gross 
leaSe receivable. less unearned income, plus any unamortized expenses and any applicable taxes. 
Following purchaSe by Employee, Employer ~assign all of its rights, duties and interests without any 
~arranties whatsoever, express or implied. . (Employee initials) . 

14 .. ~j General M (~) To th~ extent that ~y ofilie agreements set forth herein, o~ any word, phase, clause, or 
sentence thereo-f shall be found to be illegal or unenforceable for any reason, such agreement, word, clause, 
phase, or sentence sball be modified to be legal and enforceable under applicable laws, and th~ balance of 
the agreements or parts thereof shall not be idI'ected thereby, the balance being construed as severable and 
independent. (b l. This Agreement shall be binding upon Employee and hislher heirs, executors, assigns, and 
administrators and shall inure to the benefit of the Employer and its subsidiaries, affiliates, successors, .and 
assign!!. (0) This agreement shall begovemed by the laws of the State of California. (d) Theilse of the . 
masculine gender in this Agreement includes the feminine, and the singular includes the plural, as'· 
appropriate. (e) This Agreement represents the entire agreement between Emp~oyee and the Employer 
with respect to the subject matter bereof, superseding all previous oral or written communications, 
representations, or agreements, except as modified andlor augmented by. Employer's ewgl'?Yee handbook. 
This Agreement may be modified only by a duly authorized and executed in writing. ~ (Employee 
initials). . 

]5. This is the entire agreement between Employer and Employee regarding the length of employment 
and reasons for termination of employment, and this agreement supersedes any and aU prior 
agreements regarding these issues. 
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MY SIGNATURE BELOW ATTESTS TO THE FACT THAT 1 HAVE READ, UNDERSTAND, AND AGREE 
TO BE LEGALLY BOUND TO ALL OF THE ABOVE TERlyrS. 

~< 
(Employee's Si~ature) . 

~c91avrd-
Date 
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COMPREHENSIVE AGREEMENT 
EMPLOYMENT AT-WILL, PROPRIETARY INFORMATION. AND ARBITRATION 

1. It is hereby agreed by and between J)enn i \ T 0 di OC 0 e (hereinafter "Employee") and 
BALBOA CAPITAL CORPORATION (hereinafter "Employer'') that the employment and compensation 
ofEmpJoyee can be tenninated by the· Employer or the Employee at !j)imx. with or without cause and/or 
with or without notice, at the option oftbe Employer or the Employee. i i!I'(Employee initials) 

2 .. It is further agreed understood that any agreement .contnuy to the foregoing must be entered into, in 
writing, by the President ofthe Employer. No supervisor or representative of the Employer, other than its 
PresideJ;lt, has ~y aut~ority to enter into any agreement for employment for any specified period oftime or 
make any agreement CO~ary,.tQ the "foregoirig. Oral representations·made·before or after you are hired do 
not alter this Agreement • U'(Employee initials) .. 

3. Contribution - The Employer has hired Employee. Employee acknowledges that, as part ofhislher 
employment, he/she is expected to create inventions ~rf)'deas of value to the Employer and will be 
given access to the Employer's proprietary infonnation. • • (Employee initials) 

4. Confidential Information of Others - Employee represents to Employer that he/she does not have in hislher 
possession any confidential or proprietary documents belonging to others, and represents and agrees that 
he/she will not use. disclose to the Employer, or cause the Employer to use, such documents or other 
confidential or proprietary information belonging to others. Employee repres~~\his/her employment 
will not require himlber to violate any obli~ons to or confidence with· another. 'V. (Employee 
initials)· . 

5. Definition of ProprietarY Information - As used herein, the term "Proprietary Infunnation" refers to any and 
all information of a confidential, proprietary, or secret nature which is or may be applicable to or related in 
any way to (i) the business, present or future, of the Employer, (ii) the research and development or 
investigations ofthe Employer, or (iii) the business of any customer of the Employer. Proprietary 
Information includes, for example and without limitations, trade secrets (as defined by California Civil Code 
#3426), processes, formulas. data, inventions, technical and· financial Iotow-how, improvements, techniques, 

~IIlBfketing plans and strategies, and infoi'mation concerning employees, customers, or vendors. ! 
'. U' (Employee initials) ~ 

. 6. Proprietary Information to be Kept in Confidence - Employee acknowledges that the Proprietary 
rnformation is a special, valuable. and unique asset of the Employer, and Employee agrees at all times 
duriug the period ofhislher employment and thereafter to keep in confidence all Proprietary Information. 
Employee-agrees that during the period of his employment and thereafter hewiJ) not directly use the 
Proprietary Information other than in the course of performing hislher duties as an employee of the 
Employer and with the consent of the Employer. Employee will abide by the Employer's policies and 

Uwations as established from time to time, for the protection o~ its Proprietary Information. 
·U· (Employee initials) 

7. Other Employment - Employee agrees that during the period ofhislher employment by the Employer, he 
will not, without the Employer's prior written consent. directly or indirectly engage in any employment, 
consulting, or activity other than for the Employer relating to any line of business in which the Employer is 
now or at sucJrAengaged, or which would otherwise conflict with hislher employment obligations to 

. the Employer. -'U. (Employee initials) 

8. Return of Materials at Termination - In the event of any terminati.on ofhislher employment whether or not 
for cause and Wh.atever the reason, Employee will promp~ly deliver to the Employer all documents. data. 
records and o"ther information pertaining to hislher employment, and Employee shall not take with him any 
documents or data. or any ~OIjHctiOn or exceIpt of any documents or data, containing or pertaining to 
any ProprietaIy Information. • tJ,· (Employee initials) 
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9. Business Relationships - Employee acknowledges that the Employer's relationships with its employees 
(including agents and representatives), customers, and vendors are valuable business assets. Employee 
agrees that neither during hislher employment nor thereafter will he/she disrupt, damage, impair, or 
interfere with those relationships, through solicitation or otherwise. This provision shall not affect 

1mp(oyee'S right to compete after termination of employment with the Employer . 
. U· (Employee initials) 

10. Non compete - Employee acknowledges that each employee isa special, valuable, and unique asset of 
Employer. Employee agrees that during his employment with Employer, and for a period of three (3) years 
following his termination of employment with Employer, he shall not: a) encourage, solicit, or discuss 
with any employee alternative employment with a Competing E1'l:tity; b) hire any employee for the benefit 
ofa Competiilg Entity"ofwhich he is a prinCipal; owner, employee; or "agent; c) assist in the formation ofa 
Competing Entity~ ,-~cept commission, proceeds, fees, salary, andlor any other consideration from a 
Competing Entity.' .'V' (Employee initials) " 

II. Arbitration - Employee also acknowledges that Employer promotes a volunpuy system of alternative 
dispute resolution which involves binding arbitration to resolve all disputes which may arise out of the 
employment context Because of the mutual benefits (such as reduced expense and increased efficiency) 
which private binding arbitration can provide both the Employer and Employee, Employee voluntarily 
agree that any claim, dispute, andlor controversy (including, but not limited to, any claims of 
discriminationand harassment, whether th"ey be based on the California Fair Employment and Housing 
Act, Title VII of the Civil Rights Act of 1964, as amended, as well as all other state or federal laws or 
regulations) which would otherwise require or allow resort to any court or other governmental dispute 
resolution forum between" Employee and Employer (or its owners, directors, officers, managers, 
employees, agents, and parties affiliated with its employee benefit and health plans) arising from, related 
to, or having any relationship or connection whatsoever with my seeking employment with, employment 
by, or other association with Employer, whether based on tort, contract, statutory, or equitable law, or 
otherwise, (with the sole exception of claims arising under the National Labor Relations Act which are 
brought before the National Labor Relations Board, claims for medical and disability benefits under the 
California Workers Compensation Act, and Employment Development Department claims), shall be 
submitted to and determined exclusively by binding arbitration under the Federal Arbitration Act, in 
conformity with the procedures of the California Arbitration Act (Cal. Code Civ. Proc. sec 1280 et seq., 
including section 1283.05 and all of the act's other mandatory and permissive rights to discovery). 
However in addition to requirements imposed by law, any arbitrator herein shall be a retired California 
Superior Court Judge and shall be subject to disqualification on the same grounds as would apply to a 
judge of such court. To the extent applicable in civil actions in California courts, the following shall apply 
and be observed: all rules of pleading (including the right of demurrer), all rules of evidence, all rights to 
resolution of the dispute by means of motions for summary judgment, judgment on the pleadings, and 
judgment under Code of Civil Procedure Section 63 1.8. Resolution of the dispute shall be baSed solely 
upon the law governing the claims and defenses pleaded, and the arbitrator may not invoke any basis 
(including but not limited to, notions of ('~ust cause'') other than such controlling law. The arbitrator shall " 
have the immunity ofajudiciaI officer from civil liability when acting in the capacity ofan arbitrator, 
which immunity supplements any other existing immunity. Likeytise, all communications during or in 
connection with arbitration proceedings are privileged in accordance with Cal. Civil Code Section 47(b). 
As reasonably required to allow full use and benefit of this agreement's modifications to the Act's 
procedures, the arbitrator shall extend the times set by the Act for the giving of notices and setting of 
hearings. Awards shall include the arbitrator's written reasoned opinion and, at either party's written 
request within 10 days after issuance of the award, shall be subject to affirmation, reversal or modification 
following review ofthe record and arguments of the parties by a second arbitrator who shall, as far as 
practicable, proceed according to the law and procedures applicable to appeI1ate review by the 'California" 
Court of Appeal of a civil judgment following court trial. Should any term or provision, or portion thereof, 
be declared void or unenforceable, it shall be severed and the remainder oftbis agreement s~al1 
enforceable. 
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EMPLOYEE UNDERSTANDS BYVOLUNTARIL Y AGREEING TO THIS BINDING 
ARBITRATION PROVISION, BOTH EMPLOYEE AND EMPLOYER GIVE UP OUR 
RIGHTS TO TRIAL BY JURY. 

Employee further understands that this voluntary alternative dispute resolution program covers 
claims of discrimination or harassment under Title VII of the Civil Rights Act of 1964, as . 
amended. By marking the box below, Employee elects to give up the benefits of arbitration of 
Title VII claims. [ J . 

12. Representations and Warranties - Employee represents and warrants that: (1) each lease and related 
agreements subJllitted to Employer for funding are genuine' and represent. a valid, binding.and enforceable 
obligation of a bona fide lessee; (2) the lease and any guaranties and all other agreements provided in 
connection with any transaction Employee submits for funding shall have been duly executed 'by the 
appropriate parties and that all signatures are authentic and genuine; (3) alI equipment described in the 
lease haS been delivered to and accepted by the lessee, and Employer is the owner ofthe equipment, unless 
otherwise descri~ in the lease; and (4) to the best of Employee's knowledge, there has been no change in 
the lessee's financial condition since Employee submitted the credit package, and there is no meaningful 
information of which Employee is aware that has not been communicated to Employer, and Employee has 
not made any false or misleading statements in connection with any lease submitted for funding. 

13. Remedies - Employer and Employee acknowledge that it may be difficult to determine actual damages to 
Employer resulting from a breach of par800Taphs 6-10 above by Employee Thei:efore, in addition to all 
remedies, legal and equitable. available to Employer for breach of this Agreement, Employee and 
Employer agree that said remedies shall include, but shall not be limited to, the present value of any and all 
payments that become due under any and all financing agreements, including the residual value thereof, if 
any, discounted by six percent (6%) that result from said breach, from any and all Competing Entities for 
whose benefit Employee breaches this Agreement. With respect to a breach of paragraph 12 above, 
Employee shall purchase the transaction from Employer for cash in an amount equal to Employer's gross 
lease receivable, Jess unearned income, plus any unamortized expenses and any applicable taxes. 
Following purchase by Employee, EmPIOyr;qa/1 assign all of its rights, duties and interests without any 
warranties whatsoever, express or implied. .·U· (Employee initials) 

14. General- (a) To the extent that any of the agreements set forth herein, or any word, phase, clause, or 
sentence thereof shall be found to be illegal or unenforceable for any reason, such agreement, word, clause, 
phase, or sentence shall be modified to be legal and enforceable und~ applicable laws, and the balance of 
the agreements or parts thereof shall not be affected thereby, the balance being construed as severable and 
independent. (b) This Agreement shaJl be binding upon Employee and his/her heirs, executors; assigns, and. 
administrators and shall inure to the benefit of the Employer and its subsidiaries, affiliates, successors, and 
assigns. (c) This agreement shall be governed by the laws of the State ofCalifomia. (d) The use of the 
masculine gender in this Agreement includes the feminine, and the singular includes the plural, as 
appropriate. (e) This Agreement represents the entire agreement between Employee and the Employer 
with respect to the subject matter hereof, superseding all previous oral or written communications, 
representations, or agreements, except as modified and/or augmented by Employe~mvlryee handbook. 
This Agreement may be modified only by a duly authorized and executed in writing. y..u' (Employee 
initials). . 

15. This is the entire agreement between Employer and Employee regarding the length of employment 
and reasons for·termination ofempJoyment, and this agreement supersedes any and all prior 
agreements regarding these issues. . 
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MY SIGNATURE BELOW ATTESTS TO THE FACT THAT I HA VB READ, UNDERSTAND, AND AGREE . 
TO BE LEGALLY BOUND TO ALL OF TIlE ABOVE TERMS. 

(Employee's Signature) Date 
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IT IS AGREED BETWEEN BALBOA CAPITAL CORPORATION (hercin~ft.cr che 'Comoanv") and 
_l:::H ',..Ja.IC'.J!·;::: /.,(.,..J';~...I ~ .j ..... _ (herdna1ier me "Emolovee'), as follows: •. 

J • • 

I. Em$llovmeru: • The Company has hired· Employee. Employee acknowledges thar. as pan: of 
his/her employmenr. he/she is expected to cre:lI:e inve:ncions andlor idc::lS of vcUue ro the 
Company and will be: given <lCCe:ss to rhe Cumpany's propriemry informacion. 

2. ConPdemial {"fonnacion of Other:! • Employee reprc::senrs ro Employer that he/she doc:s not 
have in hi:s/her possc::s.sion any conlidenci;tl ot' propriemry documentS belonging to others. and 
rc:pre:sencs and agrees th:u: he/she will noc use. disclose to the Company, or ClUSC the Company 
to use, such documents or other coniidencla1 01" propriemry informacion belonging CD omer:!. 
Employee represenrs that hWhcr employment will noc require him/her to violate any 
obligations to or confidence with anomcr. 

3. Definicion of Pmpriec" rnformation - .-\s used. herein •. the reno 'Propriemry InfOTImlr:ion" 
refers to any and aU infornmcion of a confidenci;tl. proprieQry. or secret nature which is or 
may be applic:xble to or relar.cd in any way to (i) me business. present or fumre, of the 
Company. (ii) the rese:lrC:.h and development or investigo:tcions of the Company. or (iii) the 
bu.sin.~ ofany cusmmer ofclte Company. PropriCt::lry Informacion includes. for e:clmple and 
wicboue Iimimtions, cr.lde secretS (0lS defined by C=illfornia Civil Code #3426). processes, 
fonnuIOlS, dam, inventions. cechnic::tl and firnmcial know-how, improvemeot:!, tecllniqUd. 
marketing plans :md Scr.ltegies, and information concerning employees. cusmmers, or vendors. 

4. Prourieor.r rnformation to be Ke!)[ in Confidence - Employee acknowledges thac the 
Propriemry Informacion is a spc:cia.l, wluable, and uniq'ile asset of the Company, and 
Employee agre;:S.:lt all cimes during the period of his/her employment :lnd rhere:lfi:er to keep 
in confidence all Propriel:lry Infonn:ulon. Employee agrees tha.t during che period of his 
employment ;:lnd cherc::lfi:er he. wiIl noe direcdy or indirecdy use che ProprieQry Informatioa 
other than in the course of performing hisJher ducies 3S an employee of rhe Company and 
with the consent of me Company. Employee will abide by the Company's policies and 
re3Ul:ltions as esClblished from arne ro time. for the precedon of itS ?roprieory rnfonn:uion. 

5. Orne:- Emulovmem • Employee :lgrees thac during che period of his/her employment byche 
Company, he will nor:. without the Company's prior wrircen consent. directly or indiret:dy 
engage in any employmenr. consulting, or activity orner man for the Comp.my re!ati~g CD :lny 
line of business in which the Comuanv is now or ·at such time engaged, or which would 
ocher-vise conflict with hisiher .employ~e:lc obligntions ro me Company. 

6. Not: Emolovrnenc CooEr.lcr - This is noc an employment conrr.:Ict. Nochingin r:his agreement 
shall COnIer upon the Employee any righc ro continue in me empioy of che Company or shall 
iricerfere with or resmct in any way me rights of me Employee or the Company. which are 
hereby expressly reserved. to termin:lce Employee's employment at any rime for any re:lSon 
whatSoever, wich or wirnouc Cluse, subject to me provisions of applic::xble law. 

7. Rerum or ~r:lteri:lls at Te1"min:ltion - fn the event of Olny termination of his/her employmenr. 
whether or noc for' c::xuse and whntever the rC:lSon. Employee will prompdy deliver to the 
Company aU documenrs. <inta, records. and other informacion permining to his/her 
employmenr. and Employee ·shall not take with him :lny . docu~.::nrs or dam, o~ any 
reproduction or excerpt of any documentS or d:lr:l, conmining or pemllntng ro :lny Propnemry 
Information. 
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8. Business ReiatioL ".Jp;i • Employee ac.knowledges thac the Company's relationships with il3 
employees" (including agents and represenmrives), customers. and vendors are valuable business 
assets. Employee agrees that neither during ltislher employment nor there:tfter will he/~he 
disrupr. damage. impair. or ~nr.crferc with those relationships. through solicitation or otherwise. 
This provision shall not affect Employee's right ro compete after ~ination or employment 
with the Company. " " " 

9. General - (a) To the 6acnt that any of the agreements set fbrth herein. or any wo~ ph~. 
danse; or senrcnce thereof shall be found to be illegal or unc:ntbrce3ble for any reason, such 
agreemenr. word. clause. phrase. or sentence shall be modified in such a manner so as" to make 
the agreement as modified legal and entOrccable under applicable Jaws. and the baJance of the 
agreemena or pam thereof shall nOI! be a.ffected thereby. the balance being consaued as 
severable and independent. (b) This Agreement shall be binding upon Employee and hWher 
heirs, executor.s. ~gns. and administrators and shall inure to the benefit of the Company 
and irs subsidiaries. affiliateS, SUCCessor.J, and assp. (c) This Agreement shall ~ governed by 
the laws of the StItc of Ca.lifbrnia. (d) The use of the masculine gender in this Apement 
includes the 1i:minine, and the singular includes the plural, as appropriar.e. (e) This Agreement 
represenrs the entire agreement between Employee and the Company with respect to the 
subject matter hereof. superseding ~ previous oral or written communications, represencadons, 
ot' a~ments. This Agreement may be modUied only by a duly authorized and executed 
writing. 

BALBOA CAPITAL CORPORATION 

By: 

Title: 

Dare: 
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COMPREHENSIVE AGREEMENT 
EMPLOYMENT AT-WILL, PROPRIETARY INFORMATION. AND ARBITRATION· 

1. It is hereby agreed by and between JkVl£ll... (hereinafter ''Employee'') and BALBOA CAPITAL 
CORPORATION (hereinafter "Employer'') that the employment and compensation of Employee can be 
terminated by ~ Employer or the Employee at any time, with or without cause andlor with or without 
notice, at the option of the Employer or the Employ~. ~ (Employee initials) 

2. It i.s further agreed understood that any agreement contrazy to the foregoing must be entered into, in 
writing, by the President of the Employer. No supervisor or representative of the Employer, other than its 
President, has any authority to enter into any agreement for employment for any specified period of time or 
make any agreemei:tt contraty to the foregoing. Oral representations made before or after you are hired do 
not alter this Agreement. -3U- (Employee initials) 

3. . Contribution - The Employer has hired Employee. Employee acknowledges that, as part ofhislher 
employment, he/she is expected to create inventions and/or ideas ofvaIue to the Employer and will be 
given access to the Employer's proprietary information. X (E:mployee initials) 

4. Confidential Information of Others - Employee represents to Employer that he/she does not have in his/her 
possession any confidential or proprietary documents belonging to others, and represents and agrees that 
he/she will not use, disclose to the Employer, or cause the Employer to use, such documents or other 
confidential or proprietary infonnation belonging. to others. Employee represents ~ hislher employment 
will not require himlher ·to violate any obligations to or confidence ·with another. L- (Employee 
initials) 

5. Definition ofProprietarv Information - As used herein, the term "ProprietaIy Information" refers to any 
and all information of a confidential, proprietary, or secret nature which is or may be applicable to or 
related in any way to (i) the business, present or future, of the EmplQyer, (li) the research and development or 

investigations of the Employer, or (iii) the business of any customer of the Employer. ProprietaIy Information 
includes, for example and without limitations, trade secrets (as defined by California Civil . Code #3426), 
processes, form~, da~ inventions, technical and :financial know-how, improvements, techniques, marketing plans 
and strategiyand information concerning employees, customers, or vendors. 

. (Employee initials) 

6. Proprietary Information to be Kept in Confidence - Employee acknowledges that the Proprietary 
Information is a special, valuable, and unique asset oftbe Employer, and E:mployee agrees at all times 
during the period ofhislher employment and thereafter to keep in confidence all Proprietary Information. 
Employee agrees that during the period of his employment and thereafter he will not directly use the . 
Proprietary Information other than in the course ofpetfoIlIling hisI1ier duties as an employee of the 
Employer and with the consent of the Employer. Employee will abide by the anployer's policies and 
re~ons as established from time to time. for the protection of its Proprietary Information. ---r:- (Employee initials) . 

7. Other EmploVDient - Employee agrees that during the period ~fhislher employment by the Employer, he 
will not, without the Employer's prior written consent, directly or indirectly engage in any employment, 

. consultiiig, or activity other than for the Employer relating to any line of business in which the Employer is 
now or at such tim~aged, or which would otherwise conflict with his/her employment obligations ~o 
the Employer. (Employee initials) .. 

. '. . 

8. . Return ofMaterlals at ·Termination - In the event of any termination ofhis/her employment whether or not 
for cause and whatever the reason, Employee will Pr<?mptly deliver to the Employer all documents, data, 
records and other infonnation pertaining to hislher employmC!lt. and Employee shall not take with hiIp. any 
documen~ or data, or ~ repro~ron or excer:t?t .o~ any documents or da~ containing or pert,aining to 
any PropnetaIy Information. . (Employee lllltials) . 
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9. Business Relationships - Employee acknowledges that ilie Employer's relationships with its employees 
(including agents and representatives), customers, and vendors are valuable business assets. Employee 
agrees that neither during hislher employment nor thereafter will helshe disrupt, damage, impair, or 
interfere with those relationships, through solicitation or otherwise. This provision shall not affect 
Enwiyee's rigJ:tt to compete after termination of employment with the Employer. 

(Employee initials) . 
I 

10. Non compete - Employee acknowledges that each employee is a special, valuable, and unique asset of 
Employer. Employee agrees that during his employment with Employer, and for a period of three (3) years 
foI1owmg his temiination of employment with Employer, he shall not: a) encourage, solicit, or discuss 
with any employee alternative employment with a Competing Entity; b) hire any employee for the benefit 
of a Competing EIitity of which he is a principal, owner, employee~ or agent; c) assist in the formation of a 
Competing Entity; d)yept commission, proceeds, fees, salary, and/or any other consideration from a 
Competing Entity.· (Employee initials). 

I 1. Arbitration - Employee also acknowledges that Employer promotes a voluntary system of alternative 
dispute resolution which involves binding arbitration to resolve all disputes which may arise out of the 
employment context. Because of the mutual benefits (such as reduced expense and increased efficiency) 
which private binding a.rl>itration can provide both the Employer and Employee, Employee voluntarily 
agree that any claim, dispute, and/or controversy (including, but not limited to, any claims of 
discrimination and harassment, whether they be based on the California Fair Employment and Housing 
Act, Title VII of the Civil Rights Act of 1964, as amended, as well as all other state or federal laws or 
regulations) which would otherwise require or allow resort to any court or other governmental dispute 
resolution forum betw~ Employee and Employer (or its owners, directors, officers, managers, . 
employees, agents, and parties affiliated with its employee benefit and health plans) arising from, related 
to, or having any re1a~onship or connection whatsoever with my seeking employment with, employment 
by, or other association with Employer, whether based on tort, contract, statutory, or equitable law, or 
otherwise, (with the sole exception of claims arising under the National Labor Relations Act which are 
brought before the National Labor Relations Board, claims for medical and disability benefits under the 
California Workers Compensation Act, and Employment Development Department claims), shall be 
submitted to and determined exclusively by binding arbitration under the Federal Arbitration Act, in . 
conformity with the procedures of the California Arbitration Act (CaL Code Civ. Proe. sec 1280 et seq., 
including section 1283.05 and all of the act's other mandatory and permissive rights fo discovery). 
However in addition to requirements imposed by law, any arbitrator herein shall be a retired California 
Superior Court Judge and shall be subjept to disqualification on the same grounds as would apply to a 
judge of such court. To the extent applicable in civil actions in California courts. the following shall apply 
and be observed: all rules of pleading (including the right of demurrer), all rules of evidence, all rights to 
resolution of the dispute by means of motions for summary judginent, judgment on the pleadings, and 
judgment under Code of Civil Procedure Section 631.8. Resolution of the dispute shall be based solely 
upon the law governing the claims and defenses pleaded, and the arbitrator may not invo~e any basis 
(inciuding but .not limited to, notions of ('Just cause'~ other than such controlling law. The arbitrator shall 
have the immunity of a judicial Qfficer from civil liability when acting in the capacity of an arbitrator, . 
which immunity supplements any other existing immunity. Likewise, all communications during or in 
CODnection with arbitration proceedings are privileged in accordance with Cal. Civil Code Section 47(b). 
As reasonably required to allow full use and benefit of this agreement's modifications to the Act's 
procedures, the arbitrator Shall extend the times set by the Act for the giving of notices and setting of 
hearings. Awards shall include the arbitrator's written reasoned opinion and, at either party's written 
request within 10 days after issuance of the award, shall be subject to affinnation, revers8I or modification 
fonowing review of the record and arguments of the parties by a second arbitrator who shall, as far as 
practicable, proceed according to the law and procedures applicable to appellate review by the California . 
Court of Appeal of a civil jud.,oment following court trial. ~hould any term or provision, or portion thereof, 
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12. 

13, 

14. 

15. 

be declared void or unenforceable, it shall be severed and the remainder of this agreement shall 
enforceable. 

EMPLOYEE UNDERSTANDS BY VOLUNTARILY AGREEING TO TIllS BINDING 
ARBITRATION PROVISION. Bom EMPLOYEE AND EMPLOYER GIVE UP OUR RIGHTS 
TO TRIAL BY JURY. 

Employee further understands that this voluntuy alternative dispute resolution program covers 
claims of disCrimination or harassment under Title VII of the Civil Rights Act of 1964, as 
amendlld. By marldng the box below, Employee elects to give up the benefits of arbitration of 
Title VII claims. ( ] 

Representations and Warranties - Employee represents and warrants that: (1) each lease and related 
agreements submitted to Employer for funding are genttine and represent a valid, binding and enforceable 
obligation of a b~ fide lessee; (2) the lease and any'guaranties and all other agreements provided in 
connection with any transaction Employee submits for funding shall have been: duly executed by the 
appropriate parties and that all signatures are authe.Q.tio and genuine; (:3) all equipment descnooo in the 
lease has been delivered to and 8.Qcepted by the lessee, and Employer is the owner of the equipment, unless 
otherwise descnoed in the lease; and (4) to the best of Employee's knowledge, there has been no change in 
the lessee's financial condition since Employee submitted the credit package, and there is no meaningful 
infonnation of which Employee is aware that has not been communicated to Employer, and Employee has 
not made any false or'misleading statements in connection with any lease submitted for funding. 

Remedies - Employer and Employee acknowledge that it may be difficult to determine actual damages to 
Employer resulting from a breach of paragraphs 6~ 1 0 above by ~ployee Therefore. in addition to all 
remedies, legal and equitable, available to Employer for breach of this Agreement, Employee and 
Employer agree that said remedies shall include, but shall not be limited to, the present value of any and all 
payments ~t become due under any and all financing agreements, including the residual value thereo~ if 
any, discounted by six percent (6%) that result from said breach, from any and all Competing Entities for 
whose b~efit Employee breaches this Agreement. With respect'to a breach of paragraph 12 above, 
Employee shall ~hase the transaction from Employer for cash in an amount equal to Employer's gross 
lease receivable. tess unearned inco~e, plus any unamortized expenses and any applicable taxes. 
Following purchase by Employee, Employer 1?assign all of its rights, duties an~ interests without any 
warranties whatsoever, express or implied. (Employee ini#als) 

General- (a) To the extent that any of the agreements set forth herein, or any word, phase, clause. or 
sentence thereof shall be found to be illegal or wienforceable for any reason, such agreement, word, clause, 
Phase, or sentence shall be modified to be legal and enforceable under applicable laws, and the balance of , 
the agreements or parts thereof shall not be affected thereby, the balance being construed as severable and 
independent (6) This Agreement shall be binding upon Employee and hislher heirs, executors, assigns, and 
administrators and 'shall inure to the'benefit of the Employer and its subsidiaries, affiliates, successors, and 
assigns. (~) This agreement ,shall be governed by the laws of the State ofCaIifomia. (d) The use of the 
masculine gender in this Agreement includes the feminine; and the singular includes the plural, as 
appropriate. (e) This Agreement represents the entire agreement between Employee and the Employer 
with respect to the subject matter h~f, superseding allprevious oral or written communicati~ns, 
representations, or agreements, except as modified andlor augmented by Employer's emece handbook 
This Agreement may be modified only by a duly authorized and executed in writing:, (Employee 
initials). ' 

This is, the entire agreement between Employer and Employee regarding the length of employment 
and reasons for termination, of employment, ,and this agreement supersedes any and all prior 
agreements regarding these issues. 
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MY SIGNATURE BELOW ATTESTS TO lHEFACT THATlHA VE~AD, UNDERSTAND, AND AGREE 
TO BE LEGALLY BOUND TO ALL OF THE ABOVE TERMS. 

Jfl-ih:-fC - c)11l--Y Z-'Il 2-00"3-

Signed at ~IifOrnia, thls __ day of ___ ,~~_. 
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COMPREHENSIVE AGREEMENT 
EMPLOYl\'JENT AT-WILL, PROPRIETARY INFORMATION, AND ARBITRATION 

I. rt is hereby agreed by and between Kevln R Kutler (hereinafter "Employee") and 
BALBOA CAPITAL CORPORATION (hereinafter "Employer") that the employment and compensation 
of Employee can be terniinated by the Employer or the Employee at any time, with or without cause andlor 
with or without notice, at the option of the Employer or the Employee. __ (Employee initials) 

2. It is further agreed understood that any agreement contrary to the foregoing must be entered into, in 
writing, by the President of the Employer. No supervisor or representative of the Employer, other than its 
President, has any authority to enter into any agreement for employment for any specified period oftime or 
make any agreement cont~ to the-foregoing. Oral representations made before or after you are hired do 
not alter this Agreement. f{tj(. (Employee initials) . 

3. Contribution - The Employer has hired Employee. Employee acknowledges that, as part of hislher 
employment, he/she is expected to create inventions andl~jdeas of value to the Employer and will be 
given access to the Employer's proprietary information. ~ (Employee initials) 

4. Confidential Infornlation of Others - Employee represents to Employer that he/she does nO.t have in hislher 
possession any confidential or proprietary documents belonging to others, and· represents and agrees that 
he/she will not use, disclose to the Employer, or calise the Employer to use, such documents or other 
confidential or proprietary information belonging to others. Employee represents ;v~hef employment 
will not require himlher to violate any obligations to or confidence with another. ~ (Employee 
initials) 

5. Definition of Proprietary Information - As used herein, the term "Proprietary Information" refers to any and 
all information of a confidential, proprietary, or secret nature which is or may be applicable to or related in 
any way to (i) the business, present or future, of the Employer, (ii) the research and development or 
investigations of the Employer, or (iii) the business. of any customer of the Employer. Proprietary . 
Information includes, for example and without limitations, trade secrets (as defined by California Civil Code 
#3426), processes, formulas, data, inventions, technical and financial know-how, improvements, techniques, 

... ~etin~ plans and strategies, and information concerning employees, customers, or vendors. 
-KL (Employee initials) .' 

6. Proprietary Information to be Kept in Confidence - Employee acknowledges that the Proprietary 
Information is a speciai. valuable;and unique asset ofthe Employer, and Employee agrees at all times 
during the period ofhislher employment and thereafter to keep in confidence all Proprietary Informatiol). 
Employee agrees that during the period of his employment and thereafter he will not directly use the 
Proprietary Information other than in the course of performing hislher duties as an employee of the 
Employer and with the consent oftlle Employer. Employee will abide by the Employer's policies and 
1tulations as established from time to time, for the protection of its Proprietary Information. 1/ (Employee initials) 

7. Other Employment - Employee agrees that during the period ofhislher employment by the Employer, he 
will not, without the Employer's prior written consent, directly or indirectly engage in any employment, 
consulting, or activity other than for the Employer relating to any line of business in which the Employer is 
now' or at such time engaged, or which would otherwise conflict with hislher employment obligations to 
the Employer. U (Employee iriitials). ' 

8. Return of Materials at Termination - In the event of any termination of his/her employment whether or not 
for cause and whatever the reason; Employee will promptly deliver to the Employer all documents, data, 
recor~s and other information pertaining to hislher employment, and Employee shall not take with him any 
documents or data, or any rep£!'pon or excerpt of any documents or data, containing or pertaining to 
any Proprietary Infomlation. Il _./.~ (Employee initials) 
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9. Business Relationships - Employee acknowledges that the Employer's relationships with its employees 
(including agents and representatives), customers, and vendors are valuable business assets. Employee 
agrees that neither during his/her employment nor thereafter will he/she disrupt, damage, impair, or 
interfere with those relationships, through solicitation or otherwise. This provision shall not affect 
~ployee's right to compete after termination of employment with the Employer. 
~ (Employee initials) 

10. Non compete - Employee acknowledges that each employee is a special, valuable, and unique asset of 
Employer. Employee agrees that during his employment with Employer, Employee shall not: 
a) encourage, solicit, or discuss with any employee alternative employment with a Competing Entity; 
b) hire any employee for the benefit of a Competing Entity of which Employee is a principal, owner, 
employee, or agent; c) assist in the formation ofa Competing' Entitity; d) accept commission, 
p~ocee~s, fees, salary, andlor any other consideration from a Competing Entity. 
'KZ: (Employee initials) 

11. Arbitration - Employee also acknowledges that Employer promotes a voluntary system ofaItemative 
dispute resolution which involves binding arbitration to resolve all disputes which may arise out of the 
employment context. Because ofthe mutual benefits (such as reduced expense and increased efficiency) 
wh'ich private binding arbitration can provide both the Employer and Employee, Employee voluntarily 
agree that any claim, dispute, 'andlor controversy (including, but not limited to, any claims of 
discrimination and harassment, whether they be based on the California Fair Employment and Housing 
Act, Title VII ofthe Civil Rights Act of 1964, as amended, as well as all other state or federal laws or 
regulations) which would otherwise require or allow resort to any court or othe:r governmental dispute 
resolutiori forum between Employee and Employer (or its owners, directors, officers, managers, 
employees, agents; and parties affiliated with its employee benefit and health plans) arising from, related 
to, or having any relationship or connection whatsoever with my seeking employ'ment with, employmen~ 
by, or other association with Employer, whether based on tort, contract, statutory, or equitable law, or 

. otherwise, (with the sole exception of claims arising under the National Labor Relations Act which are 
brought before the National Labor Relations BOard, claims for medical and disability benefits under the 

. California Workers Compensation Act, and Employment Development Department claims), shall be 
submitted to and determined exclusively· by binding arbitration under the Federal Arbitration Act, in 
conformity with the procedures of the California Arbitration Act (Cal. Code Civ. Proc. sec 1280 et seq., 
including section 1283.05 and all oftheact's other mandatOry and.permissive rights to discovery). 
However in additiori to requirements imposed by law, any arbitrator herein shall be a retired California 
Superior Court Judge and shall be subject to disqualification on the same grounds as would apply to a 
judge of such court. To the extent applicable in civil actions in California courts, the following shall apply 
and be observed: all rules of pleading (including the right of demurrer), all rules of evidence, all rights to 
res.olution ofthe dispute by means of motions. for summary judgment, judgment on the pleadings, and 
judgment under Code of Civil Procedure Section 631.8. Resolution of the dispute shall be based solely 
upon the law governing the claims and defenses pleaded, and the arbitrator may not invoke any basis . 
(including but not limited to, notions of (')ust cause") other than such controlling law. The arbitrator shall 
have the immunity of a judicial officer from civil liability when acting in the capacity of an arbitrator, 
which immunity supplements any other existing immunity. Likewise, all communications during or in 
connection with arbitration proceedings are privileged in accordance with Cal. Civil Code Section 47(b). 
As reasonably required to allow full use and benefit ofthis agreement's modifications to the Act's· 
procedures, the arbitrator shall extend the times set by the Act for the giving of notices and setting of 
hearings. Awards shall include the arbitrator's written reasoned opinion and, at either party's written 
request within 10 days after issuance of the award, shall be subject to affirmation, reversal or modification 
following review ofthe record and arguments of the parties by a second arbitrator who shall, as far as 
practicable, proceed according to the law and procedures applicable to appellate review by the California 
Court of Appeal ofa civil judgment follo\ving court trial. Should any term or provision, or portion thereof, . 
be declared void or unenforceable, it shall be severed and the remainder of this agreement sh~1I 
enforceable. 



EMPLOYEE UNDERSTANDS BY VOLUNTARILY AGREEING TO THIS BINDING 
ARBITRA nON PROVlSION, BOTH EMPLOYEE AND EMPLOYER GIVE UP OUR 
RIGHTS TO TRIAL BY JURY. -

Employee further understands that this voluntary alternative dispute resolution program covers 
claims of discrimination or harassment under Title VII of the Civil Rights Act of 1964, as· 
amended. By ma;jJ.P,#)Jae box below, Employee elects to give up the benefits of arbitration of 
Title VIr cJaims.jl<1( 

12. Representations and Warranties - Employee represents and warrants that: (1) each lease and related 
agreements submitted to Employer for funding are genuine and represent a valid, binding and enforceable 
obligation of a bona fide lessee; (2) the lease and any guaranties and all'other agreements provided in 
connection with any transaction Employee submits for funding shall have been duly executed by'the 
appropriate parties and that all signatures are authentic and genuine; (3) all equipment described in the 
lease has been delivered to and accepted by the lessee, and Employer is the owner ofthe equipment, unless 
otherwise described In the lease; and (4) to the best of Employee's knowledge, there has been no change in 
the lessee's financial condition sinCe Employee submitted the credit pac)cage, and there is no meaningful 
information of which Employee is aware that has not been communicated to Employer, and Employee~ 
not made any false or misleading statements in connection with any lease submitted for funding. K '.A 

13. Remedies - Employer and Employee acknowledge that it may be difficult to determine actual damages to 
Employer resulting from a breach of paragraphs 6-10 above by Employee Therefore, in addiiion to all 
remedies,legal and equitable, available to Employer for breach of this Agreement, Employee and 
Employer agree that said remedies shall include, but shall not be limited to, the present value of any and all 
payments that become due under any and all financing agreements, including the residual value thereof, if 
any, discounted by six percent (6%) that result from said breach, flom any and all Competing Entities for 
whose benefit Employee b'reaches this Agreeme~t. With respect to a breach of paragraph 12 above, 
Employee shall purchase the transaction from Employer for cash in an amount equal to Employer's gross 
lease receivable, less unearned income, plus any unamortized expenses and any applicable taxes. 
Following purchase by Employee, EmPJOyet~Sign all of its rights, duties and interests without any 
warranties whatsoever, express or implied. " <.. (Employee initials) 

J' i~ -
1'4. General- (a) To the extent that any of the agreements s.e! forth herein, or any word, phase, clause, or 

sentence thereof shall be found to be illegal or unenforceable for any reason, such agreement, word, clause, 
phase, or sentence shall be modified to be legal and enforceable under applicable laws, and the balance of 
the agreements or parts thereof shall not be affected thereby, the balance being construed as severable and 
independent. (b) This Agreement shall be binding upon Employee and his/her heirs, executor~, assigns, and 
administrators and shall inure to the benefit of the Employer aJ:ld its subsidiaries, affiliates, successors, and 
assigns. (c) This agreement shall be governed by the laws of the State of California. (d) The use of the 
masculine gender in this Agreement includes the feminine, and the singular includes the plural, as 
appropriate. (e) This Agreement represents the entire agreement between Employee and the Employer 
with respect to the subject matter hereof, superseding all previous oral or written communications, 
re~resentatlons, or agreemen~, except as modified andl?r augmented by E.mplo!~r's e~ee han~book. 
ThIS Agreement may be modified only by a duly authOrlzed and executed In wrltmg. I. ___ ?/(Employee 
initials). . 

15. This is the entire agreement between Employer and Employee regarding the length of employment 
and reasons for termination of.employment, and this agreement supersedes any and all prior 
agreements regarding these issues. "7/;~ 
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MY SIGNA TURB BEWW A TIESTS TO THE FACT THAT I HAVE READ, UNDERSTAND, AND AGREE 
TO BE LEGALLY BOUND TO ALL OF THE ABOVE TERMS. 

. " 
(Employee's Signature) Date I 
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COMPREHENSIVE AGREEMENT 
EMPLOYMENT AT-WILL. PROPRIETARY INFORMATION. AND ARBITRATION 

1. It is hereby agreed by and between K/rslan P. Merza (h~reinafter "Employeej and 
BALBOA CAPITAL CORPORATION (hereinafter "Employer") that the employment and compensation 
ofEmpJoyee ~ be tenninated by the Employer or the Employee at any' time, with or without cause anellor 
with or without notice, at the option of the Employer or the Employee. k'f'r (Employee initials) 

2. It is further agreed understood that any agreement contrary to the foregoing must be entered into, iii 
writing. by the President of the :amployer. No supervisor or representative of the Employer, other than its 
President, has any authority to enter into any agreement for employment for any specified period of time or 
make any agreement contrm to the foregoing. Oral representations made before or after you are hired do 
not alter this Agreement_ [)_'!-,-_ (Employee initials) 

3. Contribution - The EmploYer has hired Employ~. Employee acknowledges that, as part ofhis/her 
employment,.he/she is expected to cre~e inventions andlpJ:,i~ of value to the Employer and will be 
given access to the Employer's proprietary information. _10_'_ (Employee initials) 

4. Confidential Information of Others - Employee represents to EmpJoyerthat he/she does not have in hisJher 
possession any confidential or proprietary documents belonging to others. and represents and agrees that 
he!she will not use, disclose to the Employer, or cause the Employer to use, such documents or other 
confidential or proprietary information belonging to others. Employee represents that hislher employment 
will not require himlher to violate any obligations to or confidence with another. ~(Employee 
initials) 

5. Definition of Proprietmy Information - As used herein, the term "Proprietary Information" refers to any· and 
all information of a 9On.fid~ntial, proprietary. or secret nature which is or may be applicable to or related in 
any way to (i) the business, present or future, of the Employer, (ii) the research and developmei:tt or 
investigations of the Employer, or (iii) the business of any customer of the Employer. Proprietary 
Information includes, for example and without limitations, trade secrets (as defined by California Civil Code 
#3426). processes, formulas, data, inventions, technical and financial know-how,. improvements, techniques, 
marketing pJans and strategies. and information concerning employees, customers, or vendors. 
Lvv-{Employee initials) 

6. ProprietaIy Information to be Kept in Confidence· Employee !lCknowledges that the Proprietary 
rnformation is a special, valuable, and unique asset .ofthe Employer, and Employee agrees at all times 
during the· period of his/her employment aad thereafter to keep in confidence all Proprietary Information. 
Employee agrees that d~ng the period of his employm~nt and thereafter he will not directly use the 
Proprietary Information other than in the course of performing his/her duties as an employee of the 
Employer and with the consen~ of the Employer. Employee will abide by the Employer's policies and 
ry~lations as established from time to time, for the protection of its Proprietary Information. 
~1l-tEmployee initials) 

7. Other Employment - Employee agrees that during the. period ofhislher employment by the Employer, he 
will not" without the Employer's prior written consent, directly or indirectly engage in any employment, 
consulting, or activity other than for the Employer relating to any line of business in which the Employer is 
now or at such time engaged, or which would otherwise conflict with hislher employment obligatio~ to 
the Employer. J4'h.(Ernployee initials)· . 

8. Return of Materials at Termination - In the event of any termination ofhis/her employment whether or not 
for cause and whatever the reason, Employee will promptly deliver to the Employ'er all documents, data, 
records and other information pertaining to his/her employment, and Employee shall not take with him any 
documents or data, or any reprodl,lction or excerpt of any documents or data. containing or pertaining to 
any Proprietary Information. ~f~mployee initials) 



( 

9. Business Relationships - Employee acknowledges that the Employer's relationships with its employees 
(including agents and representatives), customers, and vendors are valuable business assets. Employee 
agrees that neither during hislher employment nor thereafter will helshe disrupt. damage, impair, or 
interfere with those relationships, through solicitation or otherwise. This provision shall not affect 
Em.e!oyee's right to compete after termination of employment with the Employer. 
!:::f"-/(Employee initials) . 

10. Non compete - Employee acknowledges that each employee is a special, valuable, and unique asset of 
Employer. Employee agrees that during his employment with Employer, Employee shall not: 
a) encourage, solicit. or discuss with any employee alternative employment with a Competing Entity; 
b) hire any employee for the benefit of a Competing Entity of which Employee is a principal, owner, 
employee, or agent; c) assist in the formation ofa Competing Entitity; d) accept commission, 
roceeds, fees, salary. andlor any other consideration from a Competing Entity. 
~ (Employee initials) 

11. Arbitration - Employee also· acknowledges that Employer promotes a voluntary system of alternative 
dispute resolution which involves binding arbitration to· resolve all disputes which may arise Ollt of the 
employment context. Because of the mutual benefits (such as reduced expense and increased efficiency) 
which private binding arbitration can provide both the Employer and Employee, Employee voluntarily 
agree that any claim, dispute, and/or controversy (including, but not limited to, any claims of 
discrimination and harassment, whether they be based on the California Fair Employment and Housing· 
Act, Title VII of the Civil Rights Act Qf 1964, as amended, as well as all other state or federal laws or 
regulations) which would otherwise require or allow resort to any court or other governmental dispute 
resolution forum between Employee and Employer (or its owners, directors, officers, managers, . 
employees, agents, and parties affiliated with its employee benefit and health plans) arising from, related 

. to, or having any relationship or connection whatsoever with my seeking employment with, employment 
by, or other association with Employer, whether based on tort, contract, statutory, or equitable law, or 
otherwise, (with the sole exception of claims arising under the National Labor Relations Act which are 
brought before the National Labor Relations Board, claims for medical and disability benefits under the 
California Workers Compensation Act, and Employment Davelopment Department claims), shall be 
submitted to and determined exclusively by binding arbitration under the Federal Arbitration Act, In 
conformity with the procedures of the California Arbitration Act (Cal. Code Civ. Proc. sec 1280 et seq., 
including section 1283.05 and all of the act's other mandatory and permissive rights to discovery). 
However in addition to requirements imposed by law, any arbitrator herein shaH be a-retired California 
Superior Court Judge and shall be subject to disqualification on the same grounds as would apply to a 
judge of such court. To the extent applicable in civiractions in California courts, the following shall apply 
and be observed: all rules of pleading (including the right of demurrer), all rules of evidence, all rights to 
resolution ofthe dispute by means of motions for summary judgment, judgment on the pleadings, and 
judgment under Code of Civil Procedure Section 631.8. Resolution of the dispute shall be based solely 
upon the law governing the claims and defenses pleaded, and the arbitrator may not invoke any basis 
(including but not limited to, notions of ('just cause") other than such controlling law. The arbitrator shall 
have the immunity of a judicial officer from civil liability when acting in the capacity of an arbitrator, 
which immunity supplements any other existing immunity. Likewise, all com iggtioQJiUJluring or in . 
connection with arbitration proceedings ~e privileged in accordance with Cal. Civil Code Section 47(b). 
As reasonably required to allow fuIl use and b.enefit of this agreement's modific!ltions to the Act's 
procedures, the arbitrator shall extend the times set by the Act for the giving of notices and setting of 
hearings. Awards shall include the arbitrator's written reasoned opinion and, at either party's written 
request within 10 days after issuance of the award, shall be subject to affirmation, reversal or modification 
following review of the record and arguments of the parties by a second arbitrator who shall, as far as 
practicable, proceed according to the law and procedures applicable to appellate review by the California 
Court of Appeal of.a civil judgment following court trial. Should any term or provision, or portion thereof, 
be declared void or unenforceable, it shall be severed and the remainder of this agreement shall 
enforceable. 
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EMPLO~ UNDERSTANDS BY VOLUNTARILY AGREEING TO THIS BINDING 
ARBITRATION PROVISION, BOTH EMPLOYEE AND EMPLOYER GIVE UP OUR 
RIGHTS TO TRIAL BY JURY. 

Employee further understands that this voluntary alternative dispute resolution program covers 
claims of discrimination or harassment under Title VII of the Civil Rights Act of 1964, as 
amended. By marldng the box below, Employee elects to give up the benefits of arbitration of 
Title VII claims. [ ] 

12. Representations and Warranties Employee represents and warrants that: (1) each lease and related 
agreements submitted to Employer for funding are genuine and represent a valid, binding and enforceable 
obligation of a bona fide lessee; (2) the lease and any guaranties and all other agreements provided in 
connection With any transaction Employee submits for funding shall have been duly executed by the 
appropriate parties and that all signatures are authentic and genuine; (3) an equipment described in the 
lease has been delivered to and accepted by the lessee, and Employer is the owner of the equipment. unless 
otherwise described in the lease; and (4) to the best of Employee's knowledge, there has been no change in 
the lessee's financial condition since Employee submitted the credit package, and there is no meaningful 
infomiation of which Employee is aware that has not been communicated to Employer, and Employee has 
not made any false or misleading statements in connection with any lease submitted for funding. 

13. Remedies - Employer arid Employee acknowledge that it may be dIfficult to determine actual damages to 
Employer resulting from a breach of paragraphs 6-10 above by Employee Therefore, in addition to all 
remedies,legal and equitable, available to Employer for breach of this Agreement. Employee and 
Employer agree that said remedies shall include, but shall not be limited to, the present value of any and all 
payments that become due under any and aU financing agreements, including the residual value thereot if 
any. discounted by six percent (6%) that result from said breach, from any and all Competing Entities for 
whose benefit Employee breaches this Agreement. With respect to a breach of paragraph 12 above, 
Employee shall purchase the transaction from Employer for Cash in an amount equal to Employer's gross 
lease receivable, less unearned income, plus any unamortized expenses and any applicable taxes. 
Following purchase by Employee, Employerl~all assign all ofits rights, duties and interests without any 
w.arranties whatsoever. express or implied. l'/J!l/ (Employee initials) . 

14~ General- (a) To the extent that any of the agreements set forth herein, or any word, phase. clause, or 
sentence thereof shall be found to be illegal or unenforceable for any reason. such agreement, word, clause, 
phase. or sentence shall be modified to be legal and enforceable under applicable laws. and the balance of 
the agreements or parts thereof shall not be affected thereby, the balance being construed as severable and ' 
independent. (b) This AgreQJIIent shall be binding upon Employee and his/her heirs, executors, assigns, and 
administrators and shall inure to the benefit of the EmplOyer and its subsidiaries, affiliates, successors, and 
assigns. (c) This agreement shall be governed by the laws of the State of Cali fomi a. (d) The use of the 
masculine gender in this Agreement includes the feminine, ~d the singular includes the plural, as 
appropriate. (e) This Agreement represents the entire agreement between Employee and the Employer 
with respect to the subject matter hereof, superseding all previous oral or written communications. ' 
representations, or agreements, except as modified and/or augmented by Employer's qIl)~ee, handbook. 
This Agreement may be mQdified only by a duly authorized and executed in writing. _"'" __ (Employee 
initials). 

15. This is the entire agreement between Employer and'Employee regarding the length of employment 
and reasons for termination of employment, and this agreement supersedes any and all prior 
agreem ents regarding these issues. 
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MY SIGNATURE BELOW ATTESTS TO THE FACT THAT I HA VB READ, UNDERSTAND, AND AGREE 
TO BE LEGALLY BOUND TO ALL OF THE ABOVE TERMS. . 

/ I (J 
(Employee's Signature) Date 

f 
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1. 

2. 

3. 

COMPREHENSIVE AGREEMENT 
EMPLOYMENT AT-WILL, PROPRIETARY INFORMATION. AND ARBITRATION 

It is hereby agreed by and between TrG.V\$ Powe.(' (hereinafter ''Employee") and 
BALBOA CAPITAL CORPORATION (hereinafter "Employer") that the employment and compensation 
of Employee can be terminated by the Employer or the Employee at any time, with or without cause and/or 
with or without notice, at the option of the Employer or the Employee. \ ~ (Employee initials) 

It is further agreed understood that any agreement contraIy to the foregoing must be entered into, in 
writing. by the President of the Employer. No supervisor or representative of the Employer, other than its 
President, has any authority to enter into any agreement for employment for any specified peiiod of time or 
make any agreement contraly to the foregoing. Oral representations made before or after you are hired do 
not alter this Agreement. If- (Employee initials) 

Contribution - The Employer has hired Employee. Employee acknowledges that, as part ofhislher 
employment, helshe is expected to create inventions and/or ideas of value to the Employer ~d will be 
given acces~ to the Employ~r's proprietaty information . .TI....- (Employee initials) 

4. Confidential Infonnation of Others - Employee represents to Employer that helshe does not have in hislher 
possession any ctOnfidentjal or proprietaty documents belonging to others" and represents and agrees that 
helshe will not use, disclose to the Employer, or cause the Employer to use, such documents or other 
confidential or proprietary infonnation belonging to others. Employee represents that his/her employment 
will not .require ~imlher to violate any obligations to or confidence with another.-r~ (Employee" " 
initials) 

5. Defmition ofProprietaor InfOlmation - As used herein, the term "Proprietary Information" refers to any and 
all information of a confJdenti!i1. proprietaty. or secret nature which is or may be applicable to or related in 
any way to (i) the business, present or future, of the Employer, (ii) the research and development or . . 
investigations of the Employer, or (iii) the business of any customer ofthe Employer. ProprietaIy 
Infonnation includes, for example and without limitations, trade secrets (as defined by California Civ:iI Code 
#3~26), processes, formulas, data, inventions, technical and financial know-how, improvements. techniques. 
marketing plans and strategies, and infonnation concerning employees, customers, or vendors. 

. ~ (Employee initials) . . 

6. . ProprietaIy Information to be Kept in Confidence - Employee acknowledges that the Proprietary 
Infonnation is a special, valuable. and unique asset of the Employer, and Employee agrees at all times 
during the period ofhislher employment and thereafter to keep in confidence all Proprietary Infonnation. 
Employee agrees that durii1g the pe!'iod of his employment and thereafter he will not directly use the 
Proprietary Information other than in the course ofperfonning hislher duties as an employee of the 
Employer and with the consent of the Employer. Employee will abide by the Employer's policies and 
re81Mations as established from time to time, for the protection of its Proprietary Information. 

7. 

8. 

.::::r£.. (E~ployee initials) . 

Other Emplovment - Employee agrees that during the period of/lislher employment by the Employer, he 
will not, without the Employer's prior written consent, directly or indirectly engage in any employment, . 
consulting. or ~ctiviiy o~er than for the Employer relating to any line of business in which the Employer is 
lloW or at such time engaged, or which would otherwise conflict with hislher employment obligations to 
the Employer.:re- (Employee initials) . . 

Return of Materials at Termination - In the event of any termination ofhislher employment whether or not 
for cause and whatever the" reason, Employee wm promptly deliver to the Employer all documents, data, 
records and otb~r information pertaining to hislher employment, and Employee shaI1 not take with him any 
docWnents or data. or any reproduction or excerpt of any documents or data, containing or pertaining to 
any Proprietiuy Information.:If.- (Employee initials) 
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9. Business Relationships - Employee acknowledges that the Employer's relationships with its employees 
(including agents and representatives), customers, and vendors are v~uable business assets. Employee 
agrees that neither during hislher employment nor thereafter will he/she disrupt, damage, impair, or 
interfere with those relationships, through solicitation or othetwise. This pr~vision shall not affect 
Employee's right to compete after termination of employment with the Employer. 
R (Employee initials) 

10. Non compete - Employee acknowledges that each employee is a special, valuable, and unique asset of 
Employer. Employee agrees that during his employment with Employer, Employee shall not: 
a) encourage, solicit, or discuss with any employee alternative employment with a Competing Entit}r; 
b) hire any employee for the benefit of a Competing Entity of which Employee is a principal, owner, 
employee, or agent; c) ~st in the formation ofa Competing Entitity; d) accept commission; 
proceeds, fees, salruy, andlor any other consideration from a Competing Entity. 
~ (Employee initials) . . 

II. Arbitration - Employee also acknowledges that Employer promotes a volun~ry system of alternative 
dispute resolution which involves binding arbitration to resolve all disputes which may arise out of the 
employment context. Because of the mutual ben~.fits (such as reduced expense and increased efficiency) 
which private binding arbitration can proVide boththe Employer and Employee, Employee voluntarily 
agree that any claim, dispute, andlor controversy (includirig, but not limited to, any claims of 
discriminatioh and harassment, whether they be based on the California Fair Employment and Housing 

. Act, Title VII o!the Civil Rights Act of 1964, as amended, as well as all other state or federal laws or 
regulations) which would oth~rwise require o'r aIIow resort to any court or other governmental dispute 
resolution forum between Employee and Employer (cir its owners, directors, officers, managers, 
employees, agents, and parties affiliated with its employee benefit ~d health plans) arising from, related 
to, or having any relation~hip or connection whatsoever with my_seeking employment with,_ employment 
by, or other association with Employer, whether based on tort, contract, statutory, or equitable law, or 
otherwise, (with the sole exception of plaims arising under the National Labor Relations Act which are -
brought before the National Labor Relations Board, claims for medical and disability lienefits under the 
California Workers Compensation Act, and Employment Development Department claims), shall be 
submitted to and determined eX91usively by binding arbitration under the Federal Arbitration Act, in 
conformity with the procedures·lfthe California Arbitration Act (Cal. Code Civ. Proc. sec 1280et seq., 
including section 1283.05 and ~Il of the act's other mandatory and permissive rights to discovery). 
However in addition to requirements imposed by law, any arbitrator herein shall be a retired California 
Superior Court Judge and shall be subject to disqualification on the same grounds as would apply to a _ 
judge. of such court. To the extent applicable in civil actions in Californi~ courts, the' following shall apply 
and be observed: all rules of pleading (including the right of demurrer); all rules of evidence, aU rights to 
resolution ofthe dispute by means of motions for sununary judgment, judgment on the pleadings, and 
judgment under Code of Civil Procedure Section 631.8. Resolution ofthe dispute shall be based solely 
upon the law governing the claims and defenses pleaded, and the arbitrator may not invoke any basis 
(inctuding but not limited to,-notions of ('5ust cause") other than such controlling law. The arbitrator shall 
have the immunity of a judicial officer from civii liability when acting in the capacity of an arbitrator, 
which immunity supplements any other existing immunity. Likewise, all communications during or in 
connection with arbitration proceedings are privileged in accordance with Cal. Civil Code Section 47(b). 
As reasonably required to allow full use and benefit of this agreement's modifications to the Act's 
procedures, the arbitrator shall extend the times set by the Act for the giving of notices and setting of 
hearings. Awards shall include the arbitrator's written reasoned opinion and~ at either party's written 
request within 10 days after issuance of the award, shall be subject to affirmation, reversal or modification 
following review of the record and arguments of the parties by a second arbitrator who shall, as far as 
practicable, proceed according to the law and procedures applicable to appellate review by the California _ 
Court of Appeal of a civil judgment following court trial. -Should any term or provision, or portion thereof, 
be decl~ void or unenforceable, it shall be severed and the remainder of this agreement shall 
enforceable. 
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EMPLOYEE UNDERSTANDS BY VOLUNTARlL Y AGREEING TO THIS BINDING 
ARBlTRA TfON PROVISION, BOTH EMPLOYEE AND EMPLOYER GIVE UP OUR 
RIGHTS TO TRIAL BY JURY. 

Employee further understands that this voluntary alternative dispute resolution program covers 
claims of discrimination or harassment under Title VU of the Civil Rights Act of 1964, as 
amended. By marking tire box below, Employee elects to give up the benefits of arbitration of 
Title VII claims. ka 

12. Representations and Warranties - Employee represents and wrurants that: (1) each lease and related 
agreements submitted to Employer for funding are genuine and represent a valid, binding and enforceable 
obligation of a bona fide lessee; (2) the lease and any guaranties and all other agreements provided in 
connection with any transaction Employee submits for fuilding shaH have beeli dllly executed by the 
appropriate parties and that all signatures are authentic and genuine; (3) all equipment described in the 
lease has been delivered to and accepted by the lessee, and Employer is the owner of the equipment, unless 
otherwise described in the lease; and (4) to the best ofEniployee's knowledge, there has been no change in 
the lessee's financial condition since Employee submitted the cr,edit package, and there is no meapingful' . 
information of which Employee is aware that has not been communicated to Employer; and Employee haS 
not made any false or misleading statements in connection with any lease submitted for funding. 

13. Remedies - Employer and Employee acknowledge that it may be difficult to determine actual damages to 
Employer resulting from a breach of paragraphs 6·10 above by Employee Therefore, in'addition to all 
remedies, legaJ and equitable; available to Employer for breach of this Agreement, Employee and 
Employer agree that said remedies shall include, but shall not be limited to, the present value of any and aU 
payments tha.t become due under any and all financing agreements, including the residual value thereo~ if 

. any, discounted by six per~nt (6%) that result "from said breach, from any and all Competing Entities for' 
whose benefit Employee breache~ this Agreement. With respect tQ a breach ofp~ph 12 ~bove. . 
Employee shall purchase the transaction from Employer for cash in an amount equal to Employer's gross . 
lease receivable,less unearned income, plus any unamorti~ed expenses and any applicable taxes:. . .' . 
Following purchase by Employee, Employer shall assign all of its rights, duties and interests without any 
warranties whatsoever. express or implied. -re (Employee initials) . . . . 

14. G~erai -(a) To the extent that anytf the agreements set forth herein, or any word, phase, clause, or . 
sentence thereof shall be found to be illegal or unenforceable for any reason, such agreement, worn, clause, 
phase, or sentence shall be modified to be legal and enforceabi.e under applicable laws, and the balance of 
the agreements or parts thereof shall not be "affected thereby, the balance being construed as severable and 
independent. (b) This Agreement shaH be binding upon Employee and hislher heirs, executors, assigns, and 
administrators and shall inure to the benefit of the Employer and its subsidiaries, affiliates, successors, and 
assigns. (c) This agreement shall be governed by the laws of the State of California. (d) The use of the 
masculine gender in this Agreement includes the feminin~, and the singular includes the plural, as 
appropriate. (e) This Agreement represents the entire agreement between Employee and the Employer 
with respect to the subject matter hereof, superseding all previous oral or written communications, 
representations, or agreements, ~xcept as modified anellor augmented by Employer's --nIOyee handbook. 
This Agreement may be modified only by a duly authorized and executed in writing. t> (Employee 
initials). 

15. This is the entire agreement between Employer and Employee regarding the length of employment 
and reasons for termination of employment, and this agreement supersedes any and all prior 
agreements regarding these issues. 
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MY SIGNATURE BELOW ATTESTS TO THE FACI' THAt I HAVE READ, UNDERSTAND, AND AGREE 
TO BE LEGALLY BOUND TO ALL OF THE ABOVE TERMS. 

"(Employee's Signature) Date 
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EXHIBIT B 



.@ 
'BALBOA 
CAP'/TAL 

Via Federal Expres,s 

Chelsea Allen-Baines 
752 North Orange Street 
Orange, California 92867 

January 16,2014 

Re: Comprehensive Agreement 

Dear Ms. Allen-Haines: 

( 
201" II/lain Street, Suite 1100 • Irvine, CA 92614 

Phone (888) BALBOA 1 • Fax (949) 756-0886 

Thank you for your service to Balboa Capital Corporation ("Balboa"). This is to 
acknowledge your resignation from your position as an Account Executive 1, effective 
January 10, 2014. 

At this time, it is prudent to reiterate the terms set forth in your,new-hire package, 
, specifically your Comprehensive Agreement "Agreement" which as you may recall, provides in 
pertinent part: 

Definition ofPropnetary Information - As used herein, the term "Proprietary 
Information" refers to any and all information of a confidential, proprietary, or secret 
nature which is or may be applicable to or related in any way to (i) the business, present 
or future, of the Employer, (ii) the research and development or investigations of the 
Employer, or (iii) the business of any customer of thy Employer. Proprietary Information 
includes, for example'and without limitations, trade secrets (as defined by California 
Civil Code #3426), prpcesses, formulas; data, inventions, technical and fmancial know
how, improvements, techniques, marketing plans and strategies, and information 
concerning employees, customers, or vendors. 

ProQrietruy Information to be Kept in Confidence - Employee acknowledges that~e 
Proprietary Information is a special, valuable, and unique asset of the Employer, and 
Employee agrees at all tiines during the period ofhislher employment and thereafter to 
keep in confidence all Proprietary Information. Employee agrees that during the period 
of his employmenfand thereafter he will not directly use the Proprietary Information 
other than in the course of performing his/her ~uties as an' employee of the Employer and, 
with the consent of the Employer. Employee will abide by the Employer's policies and 

. regulations as e!'itablished from time to time, for the protection of its Proprietary 
Information. 

Return of Materials at Termination - In the' event of any termination ofhislher 
employment whether or not for cause and whatever the reason, Employee will promptly 
deliver to the. Employer all documents, oata, records and other information pertaining to 
his/her employment, and Employee shall not take with him any docunients or data, or any 

www.balboacapital.com 
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( 
CheJsea Allen-Haines 
January 16, 2014 
Page 2 

reproduction or excerpt of any documents or data, containing or pertaining to any . 
Proprietary Information. . 

Business Relationships - Employee acknowledges that the Employer's relationships with 
its employees (including agents and representatives), customers, and vendors are valuable 
business assets. J1.m.)Jloyee agrees that neither during his/her employment nor thereafter 
will helshe disrUpt, damage, impair, or interfere with those relationships, through . 
solicita;tion or otherwise. This provision shall not affect Employee's right to compete 
after termination of employment with the Employer. 

A copy of the Comprehensive Agreement you signed ob. July 2,2012 is enclosed for your 
reVIew. 

Accordingly, pursuant to the tenns of the Comprehensive Agreement, Balboa hereby 
demands that any and all confidential, proprietary information which may be in your possessio.n 
be destroyed. 

Balboa further demands that you do .not distribute or disseminate to anyone any of 
Balboa's confidential, proprietary lnformation which may be in your possession or any materials 
containing Balboa's intellectual property, including any marketing materials. 

Balboa further demands that you refrain from contacting any of Balboa's .customers or 
vendors. 

In the event Balboa becomes aware that either 1.) any confidential, prc;>prietary 
information or intellectual property has been distributed or disseminated by you to any third 

. party andlor is being used for any unlawful, unfair or improper purpose, or 2.) you have been 
contacting any of Balboa's customers or vendors, be advised, Balboa will pursue all legal rights 
and remedies available to us. . 

Thank you for your anticipated cooperation. Should you have any questions or concerns 
regarding the foregoing, please do not hesitate to contact me. 

fsfdad/J .~ 
l.,kchelle A Chlongson ~ 

In-House Cpunsel 
BALBOA CAPITAL CORPORATION 

Enclosme· 
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COMPREHENSIVE AGREEMENT 
EMPLOYMENT AT~WILL, PROPRIETARY INFORMATION, AND ARBITRATION 

I. It is hereby agreed by and between Chelsea L Allen (hereinafter "Employee") and 
BALBOA CAPITAL CORPORATION (hereinafter "Employer") that the employment and compensation 
of Employee can be terminated by the Employer or the Employee at any time, with or without cause andlor 
with or without notice, at the option ofthe Employer or the. Employee. t;i!L (Employee initials) 

2. It is further agreed understood that any agreement contrary to the foregoing must be entered into, in 
writing; by the President of the Employer. No supervisor or representative of the Employer, other than its 
President, has any authority to enter into any agreement for employment for any specified period of time or 
make any agreement con~o the foregoing. Oral representations made before or after you are hired do 
not alter this Agreement. (Employee initials) 

3. . Contribution ~ The Employer has hired Employee. Employee acknowledges that, as part of hislher 
employment, he/she is expected to create inventions andlor ideas of value to the Employer and will be 
given access to the Employer's proprietary information. -Ok- (Employee initials) 

4. Confidential Information of Others ~ Employee represents to Employer that he/she does not have in his!her 
possession any confidential or proprietary documents belonging to others, and represents and agrees that 
he/she wiIl'not use, disclose to the Employer, or cause the Employer to use, such documents or other 
confidential or proprietary information belonging to others. Employee represents that hislher employment 
will not require himlher to violate any obligations to or confidence with another . .f)If:s... (Employee 
inili~ . 

5. Definition ofProprietarv Information ~ As used herein, the term "Proprietary Information" refers to any and 
all information of a confidential, proprietary, or secret nature which is or may be applicable to or related in 
any way to (i) the business, present or future, of the Employer, (ii) the research and development or 
investigations ofthe Employer, or (iii) the business of any customer of the Employer. Proprietary 
Information includes, for example and without limitations, trade secrets (as defined by California Civil Code 
#3426), processes, formulaS;data, inventions, technical and financial know-how, improvements, techniques, 
marketing pla]1s and strategies, and information concerning employees, customers, or vendors. 
-Ctk. (Empfoye~ initials) 

6. ProprietaIy Information to be Kept in Confidence - Employee acknowledges that the Proprietary 
Information is a special. valuable, and unique asset of the Employer, and Employee agrees at all times 
during the period ofhislher employment and thereafter to keep in confidence all Proprietary Information. 
Employee agrees that during the period of his employment and thereafter he will not directly use the 
Proprietary Information other than in the course of performing his/her duties as an employee of the 
Employer and with the consent of the Employer. Employee will abide by the Employer's policies and 
regulations as established from time to time, for the protection of its Proprietary Information. -i!i:k:: (Employee initials) . 

7. Other Employment - Employee agrees that during the period ofhis!her employment by the Employer, he 
will not, without the Employer's prior written consent, directly or indirectly engage in any employment, 
consulting, or activity other than for the Employer relating to any line of business in which the Employer is 
noW or at such ;.,engaged, or which would otherwise conflict with hislher employment obligations to 
the Employer. (Employee initials) 

8. Refurn of Materials at Termination ~ In the event of any termination of his/her employment whether o\" not 
for cause and whatever the- reason, Employee will promptly deliver to the Employer all documents, data, 
records and other information pertaining to hislher employment, and Employee shall not take with him any 
documents or data, or any reproduction or excerpt of any documents or data, containing or pertaining to 
any Proprietary Information. ~ (Employee initials) . 

i 
f 

I 
I 
I 
I 
f 

I ,. 
I 
! 

I 
I 
! 

I 
I 
I 

I , 

f 
I 
l 

~ 
f 

I 
L r 
I 
I 
i 
I 

I 



9. Business Relationships - Employee acknowledges that the Employer's relationships with its employees'. 
(including agents and representatives), customers, and vendors are valuable business assets. Employee 
agrees that neither during hislher employment nor thereafter will he/she disrupt, damage, impair, or 
interfere with those relationships, througb solicitation or otherwise. This provision shall not affect 
E~ee's right to compete after termination of employment with the Employer. 

(Employee initials) 
, , 

10. Non compete - Employee acknowledges that each employee is a special, valuable, and unique asset of 
Employer. Employee agrees that during his employment with Employer, Employee shall not: 
a) encourage, solicit, or discuss with any employee alternative employment with a Competing Entity; 
b) hire any employee for the benefit ofa Competing Entity of which Employee is a principal, owner, 
employee, or agent; c) assist in the formation ofa Competing Entitity; d) accept commission, P(J!r:fs, fees, salary, an~cir any other consideration from a Competing Entity. 

(Employee initials). ' 

t 1. Arbitration - Employee also acknowledges that Employer promotes a voluntary system of alternative 
dispute resolution which involves binding arbitration to resolve all disputes which may arise out of the 
employment context. Because of the mutual benefits (such as reduced expense and increased efficiency) 
which private binding arbitration can provide both the Employer and Employee, Employee voluntarily 
agree that any claim, dispute, andlor controversy (including, but not limited to, any claims of 
discrimination and harassment, whether they be based on the California Fair Employment and Housing 
Act, Title VII of the Civil Rights Act of 1964, as amended, as well as all other state or federal laws or 
regulations) which would otherwise require or allow resort to any court or other governmental dispute 
resolution forum between Employee and Employer (or its owners, directors, officers, managers, 
employees, agents, and parties affi1iated with its employee benefit and health plans) arising:from, related 
to, or having any r~lationship pr connection whatsoever with my seeking employment with, emplOYment 
by, or other association WIth Employer, whether based on tort, contract, statutory, or equitable law, or 
otherWise, (with the sole exception of claims arising under the National Labor Relations Act which are 
brought before the National Labor Relations Board, claims for medical and disability benefits under the 
California Workers Compensation Act, and Employment Development Department claims), shall be 
submitted to and determined exclusively by binding arbitration under the Federal Arbitration Act, in 
conformity with the procedures of the California Arbitration Act (Cal. Code Civ. Proc. sec 1280 et seq., 
including section 1283.05 and all of the act's other mandatory and permissive rights to discovery). 
However in addition to requirements, imposed by law, any arbitrator herein shall be a retired California 
Superior Court Judge and shall b'e subject to disqualification on the same grounds as would apply to a 
judge of such court. To the extent applicable in civil actions'in California courts, the following shall apply 
and be observed: all rules of pleading (including the right of demurrer), all rules of evidence, all rights to 
resolution of the dispute by means of motions fur'summary judgment,judgment on the pleadings, and 
judgment under Code of Civil Procedure Section 631.8. Resolution of the dispute shall be based solely 
upon the law governing the claims and defenses pJeaded, and the arbitrator may not invoke any basis 
(including but not limited to, notions of ('5ust cause") other than such, controlling law. The arbitrator shall 
have the immunity of a judicial officer from civil liability when acting in the capacity of an arbitrator, 
which immunity supplements any other existing immunity. Likewise, all communications during or in 
connection with arbitration proceedings are privileged in accordance with Cal. Civil Code Section 47(b). 
As reasonably required to ailow full use and benefit of this agreement's modifications to the Act's 
procedures, the arbitraior shall extend the times set by the Act for the giving of notices and setting of 
hearings. Awards shall include the arbitrator's written reasoned opinion and, ateitherparty's written 
request within 10 days after issu~ce of the award, shall, be subject to affirmation, reversal or modificatio!,! 
following review of the record and arguments of the parties by a second arbitrator who sball, as far as 

. practicable, p~oceed according to the law and procedures appficable to appellate review by the California 
Court of Appeal of a civil judgment following court trial. Should any term or provision, or portion thereof, 
be declared VOi~nenforceable, it shall be severed and the remainder of this agreement shall 
enforceable. 

I t, 

! 
i 

I' 

I 
i 

l 
t 
j 

I 

I 
I 



EMPLOYEE UNDERSTANDS BY VOLUNTARlL Y AGREEING TO THIS Bl1\TDING 
ARBITRA nON PROVISION, BOTH EMPLOYEE AND EMPLOYER GIVE UP OUR 
RIGHTS TO TRIAL BY JURY. ' 

Employee further understands that this voluntary alternative dispute resolution program covers 
claims of discrimination or harassment under Title VII of the Civil Rights Act of 1964, as 
amended. By marking the box below, Empioyee elects to give up'the benefits of~rbitration of 
Title VII claims. fiif- , ' 

12. Representations and Warranties - Employee represents and warrants that; (1) each lease and related 
agreements submitted to Employer for funding are genuine and represent a valid, binding and enforceable 
obligation of a bona fide lessee; (2) the lease and any guaranties and all other agreements provided in 
connection with any transaction Employee submits for funding shall have been duly executed by the 
appropriate parties and that all signatures are authentic and genuine; (3) all equipment described in the 
lease has been delivered to and accepted by the lessee, and Employer is the owner of the equipment, unless 

, otherwise described in the lease; and (4) to the best of Employee's knowledge, there has been no change in 
the lessee's financial condition since Employee submitted the credit package, and there is no meaningful 
information of which Employee is aware that has not been communicated to Employer, and EmpI~as 
not made any false or misleading sta~ements in connection with any lease, submitted for funding. ' 

13. Remedies.,.. Employer and Employee acknowledge thatit may be difficult to determine actual damages to 
Emplayer resulting from a breach of paragraphs 6-10 above by Employee Therefare, in addition to' all 
remedies, legal and equitable, available to Employer for breach of this Agreement, Emplayee and 
Employer agree that said remedies shall include, but shall not be limited to, the present value of any and all 
payments that become due under any and all financing agreements, including the residual value thereof, if 
any, discounted by six percent (6%) that result from said breacb, from any and all Competing Entities for 
whose benefit Employee breaches this Agreement. With respect to a breach of paragraph 12 above, 
Employee shall p~rchase the transaction from Employer for casb in an amount equal to Employer's gross 
leaSe receivable; less unearned income, plus any unamortized expenses and any applicable taxes. 
Following purchaSe by Employee, Employer ~assign all of its rights, duties and interests without any 
warranties whatsaever, express or implied. . (Employee initials) , 

14 .. ;j General- (~) To th~ extent that a~y offue agreements set forth herein, o~ any word, phase, clause,ar 
sentence' thereof shall be found to be illegal or unenforceable for any reason, such agreement, word, clause, 
phase, ar sentence shall be modified to be legal and enforceable under applicable laws, and the balance of 
the agreements or parts thereof shall not be 'affected thereby, the balance being construed as severable and 
independent. (b l This Agreement sball be binding upon Employee and hislher heirs, executors, assigns, and 
administrators and shall inure to the benefit of the Employer and its subsidiaries, affiliates, successors, ,and 
assigns. (c) This agreement shall be governed by the laws ofthe State of California. (d) The use of the . 
masculine gender in this Agreement includes tbe feminine, and the singular includes the plural, as . 
appropriate. (e) This Agreement represents the entire agreement between Employee and the Employer 
with respect to the subject matter hereof, superseding all previous oral or written cammunications, 
representations, or agreements, except as modified andlor augmented by, Employer's eRlRl~ee handbook. 
This Agreement may be modified only by a duly authorized and executed in writing . ..l1tlK- (Employee 
Initials) .. 

15. This is the entire agreement between Employer and Employee regarding the length of employment 
and reasons for termination of employment, and this agreement supersedes any and all prior 
agreements regarding these issues. 
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MY SIGNATURE BELOW ATTESTS TO THE FACT THAT I HAVE READ, UNDERSTAND, AND AGREE 
TO BE LEGALLY BOUND TO ALL OF THE ABOVE TERtyrS. 

OI~-
(Employee's Signature) 

ki4g, ~lOD/d
U 
Date 
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BALBOA 
CAPITAL 

Via Hand Delivery 

Dennis Odiorne 
19058 Delaware St 
Huntington Beach, Ca 92648 

D,ecember 12,2013 

Re: Comprehensive Agreement 

Dear Mr. Odiorne: 

( . " 

LV'O Main Street, Suite 1100 • Irvine, CA 92614 

Phone (88B) BALBOA 1 • Fax (949) 756-0886 

Thank you for your, service to Balboa Capital Corporation ("Balboa"). This is to 
acknowledge your resignation from your position as a Sales Manager, effective December 13, 
2013. 

At this time, it is prudent to reiterate the terms set forth in your new-hire package, 
specifically your Comprehensive Agreement "Agreement'; which as you may recall, provides in 
pertinent part: 

Definition ofProprietarv Information - As used herein, the term "Proprietary 
Information" refers to any and all information of a confidential, proprietary; or Secret 
nature which is or may be applicable to or related in any'way to (i) the business, present 
or future, of the Employer, (ii) the research and development or inveStigations of the 
Employer, or (iii) the business of any customer of the Employer. Proprietary Information 
includes, for example and without limitations, trade secrets (as defined by California 
Civil Cod~ #3426), processes, formulas, data,"inventions, technical and financial know
how, improvements, techniques,' marketing plans and strategies, and information 
concerning employees, customers, or vendors. 

Proprietary Information to be Kept in Confidence - Employee acknowledges that the 
, Proprietary Information is a special, valuable, and unique asset of the Employer, and 
Employee agrees at all times during the perioci of hislher employment and thereafter to 
keep in ~on:fidence all'Propnetary !nfiJIlnatiqn. Employ.ee agrees that during the period 
of his e:r:p.ployment and thereafter he will not directly use the Proprietary Infonnation 
other than in the cours,e of performing bis/her duties as an employee of the Employer and 
with the consent of the Employer. Employee will abide by the Employer's policies and 
regulations as established from time to time, for the protection of its Proprietary 

, Information. ' 

Return of Materials at Termination - In the event of any termination ofhis/her ' 
, employment whether or not for cause and whatever the reason, Employee will promptly 

deliver to the Employer all documents, data, records and other information pertaining to 

, www.balboacapitalcom 
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.. 
o Dennis Odiorne 

December 12, 2013 
Page 2 

( 

hislher, employment, and Employee shall not take with him any documents or data, or any 
reproduction or excerpt of any documents or data, containing or pertaining to any 
Proprietary Information. 

Business Relationships - Employee acknowledges that the Employer's relationships with 
its employees (including agents and representatives), customers, and vendors are valuable 
business assets. Employee agrees that neither during hislher employment nor thereafter 
will he/she disrupt, damage, impair, or interfere with those relationships, through 
solicitation or otherwise. This provision shall not affect Employee's right to compete 
after termina~on of employment with the Employer .. 

A copy offhe COmprehensive Agreement you signed on August 22,2005 is enclosed for your 
reVIew. 

Accordingly, pursuant to the terms of the Comprehensive Agreement, Balboa hereby 
demands thatany and all confidential, proprietary information which may be in your possession 
be destroyed. 

Balboa further demands that you do not distribute or disseminate to anyone any of 
Balboa's confidential, proprietary information which may be in your possession or any materials 
containing Balboa's intellectual property, including any marketing materials. 

Balboa further demands that you refrain from contacting any of Balboa's customers or 
vendors. 

In the event Balboa becomes aware that either 1.) any confidential, proprietary 
information or intellectual property has been distributed or disseminated by you to any third 
party andlor is being used for any unlawful, unfair or improper purpose, or 2.) you have been 
contacting any of Balboa's customers or vendors, be advised, Balboa will pursue all legal rights 
and remedies available to us. 0 

Thank you for your ahticipated cooperation. Should you have any qu~stions or concerns 
regarding the foregoing, please do not hesitate to contact me. 0 

s· c re~/!tv!a' 
Michelle A. Chiongson . 
In-House Counsel 
BALBOA CAPITAL CORPORATI 

Enclosure 
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( 

COMPREHENSIVE AGREEMENT 
EMPLOYMENT AT-WILL, PROPRIETARY INFORMATION. AND ARBITRATION 

1. It i~ hereby agreed by and between arm i '\ T (2 d. j OC 0 e (hereinafter "Employee") and 
BALBOA CAPITAL CORPORATION (hereinafter "Employer") that the employment and compensation 
ofEmpJoyee can be tenninated by the· Employer or the Employee at!J) timr-., with or without cause and/or 
with or without notice, at the option of the Employer or the Employee. ); i!.I·(Employee initials) 

2. . It is further agreed understood that any agreement contrary to the foregoing must be entered into, in 
writing, by the President of the Employer. No supervisor or representative of the Employer, other than its 
President, has ~y aut~ority to enter into any agreement for employment for any specified period oftime or 
make any agreement cOl'l.traryviO the Joregoirig. Oral representationfmadebefore or after you are hired do . 
not alter this Agreement. ~ "(Employee initials) .. 

3. Contribution - The Employer has hired Employee. Employee acknowledges that, as part ofhis/her 
employment, he/she is expected to create inventions ~~r ri{ieas of value to the Employer and will be 
given access to the Employer's proprietary infonnation. • CJ" (Employee initials) 

4. Confidential Information of Others - Employee represents to Employer that he/she does not have in his/her 
possession any confidential or proprietary documents belonging to others, and represents and agrees that 
he/she will not use, disclose to the Employer, or cause the Employer to use, such documents or other 
confidential or proprietary information belonging to others. Employee represe~ th~\hislher employment 
will not require hirnlher to violate any obliga~ons to or confidence with· another.~ (Employee 
initials) . 

5. Definition of Proprietary Information - As used herein, the term "Proprietary Information" refers to any and 
all infonnation of a confidential, proprietary, or secret nature which is or may be applicable to or related in 
any way to (i) the business, present or future, of the Employer, Oi) the research and development or 
investigations ofthe Employer, or (iii) the business of any customer of the Employer. Proprietary 
Information includes, for example and without limitations, trade secrets (as defined by California Civil Code 
#3426), processes, formulas, data, inventions, technical and· financial knOW-how, improvements, techniques, 

~ar-~eting plans and strategies, and information concerning employees, customers, or vendors. ~ 
• U' (Employee initials) > 

. 6. Proprietary Information to be Kept in Confidence - Employee acknowledges that the Proprietary 
rnformation is a special, valuable, and unique asset ofthe Employer, and Employee agrees at all times 
during the period of hislher employment and thereafter to keep in confidence all Proprietary Information. 
Employee agrees that during the period of his employment and thereafter he will not directly use the 
Proprietary Infonnation other than in the course of performing hislher duties as an employee of the 
Employer and with the consent of the Employer. Employee will abide by the Employer's policies and 

--U&QlatiOnS as established from time to time, for the protection of its Proprietary Infonnation. 
. ,U' (Employee initials) 

7. Other Employment - Employee agrees that during the period of hisiher employment by the Employer, he 
will not, without the Employer's prior written consent, directly or indirectly engage in any employment, 
consulting, or activity other than for the Employer relating to any line of business in which the Employer is 
now or at suc~~t\engaged, or which would otherwise conflict with hisiher employment obligations to 
the Employer. -tV. (Employee initials) 

8. Return of Materials at Termination - In the event of any termination ofhislher employment whether or not 
for cause and wh.atever the reason, Employee will promptly deliver to the Employer all documents, data, 
records and other infonnation pertaining to hislher employment, and Employee shall not take with him any 
documents or data. or any t~O~HCtiOn or excelJlt of any documents or data, containing or pertaining to 
any ProprietaJy Information. • tJ, (Employee initials) 
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9. Business Relationships - Employee acknowledges that the Employer's relationships with its employees 
(including agents and representatives), customers, and vendors are valuable business assets. Employee 
agrees that neither during hislher employment nor thereafter will he/she disrupt, damage, impair, or 
interfere with those relationships, through solicitation or otherwise. This provision shall not affect 

imptoyee'S right to compete after termination of employment with the Employer . 
. U· (Employee initials) 

10. Non compete - Employee acknowledges that each employee isa special, valuable, and unique asset of 
Employer. Employee agrees that during his employment with Employer, and for a period of three (3) years 
following his termination of employment with Employer, he shall not: a) encourage, solicit, or discuss 
with any employee alternative employment with a Competing En,tity; b) hire any employee for the benefit 
of a Competmg Entity· of which he is a prinCipal; owner, employee; or . agent; c) assist in the formation of a 
Competing Entity~ ~xcept commission, proceeds, fees, salary, and/or any other consideration from a 
Competing Entity.' .'lJo (Employee initials) 

[ 1. Arbitration - Employee also acknowledges that Employer promotes a voluntary system of alternative 
dispute resolution which involves binding arbitration to resolve aU disputes which may arise out of the 
employment context Because of the mutual benefits (such as reduced expense and increased efficiency) 
which private binding arbitration can provide both the Employer and Employee, Employee voluntarily 
agree that any claim, dispute, andlor controversy (including, but not limited to, any claims of 
discrimination .and harassment, whether they be based on the California Fair Employment and Housing 
Act, Title VII of the Civil Rights Act of 1964, as amended, as well as all other state or federal laws or 
regulations) which would otherwise require or allow resort to any court or other governmental dispute 
resolution forum between Employee and Employer (or its owners, directors, officers, managers, 
employees, agents, and parties affiliated with its employee benefit and health plans) arising from, related 
to, or having any relationship or connection whatsoever with my seeking employment with, employment 
by, or other association with Employer, whether based on tort, contract, statutory, or equitable law, or 
otherwise, (with the sale exception of claims arising under the National Labor Relations Act which are 
brought before the National Labor Relations Board, claims for medical and disability benefits under the 
California Workers Compensation Act, and Emplo:v.ment Development Department claims), shall be 
submitted to and determined exclusively by binding arbitration under the Federal Arbitration Act, in 
conformity with the procedures of the California Arbitration Act (Cal. Code Civ. Proe. sec 1280 et seq., 
including section 1283.05 and al1 of the act's other mandatory and permissive rights to discovery). 
However in addition to requirements imposed by Jaw, any arbitrator herein shall be a retired California 
Superior Court Judge and shall be subject to disqualification on the same grounds as would apply to a 
judge of such court. To the extent applicable in civil actions in California courts, the following shall apply 
and be observed: all rules of pleading (including the right of demurrer), all rules of evidence, all rights to 
resolution ofthe dispute by means of motions for summary judgment, judgment on the pleadings, and 
judgment under Code of Civil Procedure Section 631.8. Resolution of the dispute shall be based solely 
upon the law governing the claims and defenses pleaded, and the arbitrator may not invoke any basis 
(including but not limited to, notions of ('just cause'') other than such controlling law. The arbitrator shall 
have the immunity of a judicial officer from civil liability when acting in the capacity of an arbitrator, 
which immunity supplements any other existing immunity. Likeytise, all communications during or in 
connection with arbitration proceedings are privileged in accordance with Cal. Civil Code Section 47(b). 
As reasonably required to allow fuJI use and benefit of this agreement's modifications to the Act's 
procedures, the arbitrator shall extend the times set by the Act for the giving of notices and setting of 
bearings. Awards shall include the arbitrator's written reasoned opinion and, at either party's written 
request within 10 days after issuance of the award, shall be subject to affirmation, reversal or modification 
following review ofthe record and arguments of the parties by a second arbitrator who shall, as far as 
practicable, proceed according to the law and procedures applicable to appellate· review by the ·California 
Court of Appeal ofa civil judgment following court trial. S'hould any term or provision, or portion thereof, 
be declared void or unenforceable, it shall be severed and the remainder of this agreement s~all 
enforceable. 
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EMPLOYEE UNDERSTANDS BYVOLUNTARIL Y AGREEING TO THIS BINDING 
ARBITRATION PROVISION, BOTH EMPLOYEE AND EMPLOYERGlVE UP OUR 
RIGHTS TO TRIAL BY JURY. 

Employee further understands that this voluntary alternative dispute resolution program covers 
claims of discrimination or harassment under Title VII ofthe Civil Rights Act of 1964, as . 
amended. By marking the box below, Employee elects to give up the benefits of arbitration of 
Title VII claims. [ ] . 

12. Representations and Warranties - Employee represents and warrants that: (1) each lease and related 
agreeme~ts sub~itted to Employer for ~nding are gen~jne· and represent. a valid, binding.and enfo~eable 
obligation of a bona fide lessee; (2) the lease and any guaranties and all other agreements provided in 
connection with any transaction Employee submits for. funding shall have been duly executed ·by the 
appropriate parties and that all signatures are authentic and genuine; (3) all. equipment described in the 
lease haS been delivered to and accepted by the lessee, and Employer is the owner ofthe equipment, unless 
otherwise described in the lease; and (4) to the best of Employee's knowledge, there has been no change in 
the lessee's financial condition since Employee submitted the credit package, and there is no meaningful 
information of which Employee is aware that has not been communicated to Employer, and Employee has 
not made any false or misleading statements in connection with any lease submitted for funding. 

13. Remedies - Employer and Employee acknowledge that it may be difficult to determine actual damages to 
Employer resulting from a breach of paragraphs 6-10 above by Employee Therefore, in addition to all 
remedies, legal and equitable, available to Employer for breach of this Agreement, Employee and 
Employer agree that said remedies shall include, but shall not be limited to, the present value of any and all 
payments that become due under any and all financing agreements, including the residual value thereof. if 
any, discounted by six percent (6%) that result from said breach, from any and all Competing Entities for 
whose benefit Employee breaches this Agreement. With respect to a breach of paragraph 12 above, 
Employee shall purchase the transaction from Employer for cash in an amount equal to Employer's gross 
lease receivable, less unearned income, plus any unamortized expenses and any applicable taxes. 
Fol/owing purchase by Employee, EmPIOYTIqall assign all of its rights, duties and interests without any 
warranties whatsoever, express or implied. ·U· (Employee initials) 

14. General - (a) To the extent that any of the agreements set forth herein, or any word, phase, clause, or 
senterice thereof shall be found to be illegal or unenforceable for any reason, such agreement, word, clause, 
phase, or sentence shall be modified to be legal and enforceable und~ applicable laws, and the balance of . 
the agreements or parts thereof shall not be affected thereby. the balance being construed as severable ~d 
independent. (b) This Agreement shall be binding upon Employee and his/her heirs, executors~ assigns, and. 
administrators and shall inure to the benefit of the Employer and its subsidiaries, affiliates, successors, and 
assigns. (c) This agreement shall be governed by the laWs of the State ofCalifomia. (d) The use of the 
masculine gender in this Agreement includes the feminine, and the singular includes the plural, as 
appropriate. (e) This Agreement represents the entire agreement between Employee and the Employer 
with respect to the subject matter hereof. superseding all previous oral or written communications, 
representations, or agreements, except as modified andlor augmented by Employe~m?~yee handbook. 
This Agreement may be modified only by a duly authorized and executed in writing. y...tL. (Employee 
initials). . 

15. This Is the entire agreement between Employer and Employee regarding the length of employment 
and reasons for·termination of employment, and this agreement supersedes any and all prior 

. agreements regarding these issues. 
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MY SIGNATURE BELOW ATTESTS TO THE FACT THAT I HAVE READ, UNDERSTAND, AND AGREE 
TO BE LEGALLY BOUND TO ALL OF THE ABOVE TERMS. 

(Employee's Signature) Date 
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BALBO}\ 
CAPITAL 

Via Hand Delivery 

Donald Hansen 
21042 Marino Lane 
Huntington Beach, Ca 92646 

lle: i\greeEnent 

Dear Mr. Hansen: 
:/:' 

December 12, 2013 2010 Main Street 0 11' Floor" Irvine, CA 92614 

Toll: {BB8} BALBOA 1 <9 Phone: {949} 756{)800 <:I FAX (949) 756-0886 

Tharik you for your service to Balboa Capital Corporation ("Balboa"). This,is to 
acknowledge, your resignation from your position as a Vice President - Commercial Finance 

'Division, emctive December 13, 2013. 

At this time, it is prudent to reiterate the terms set forth ill your new-hire package, 
specifically the agreement "Agreement" you signed on August 25, 1994 which as you may 
recall, provides in pertinent part: 

Definition of Proprietary Information - As used herein, the term "Proprietary 
Information" refers to any ~d all information of a confidential, proprietary, or secret 
nature which is or may be applicable to or related in any way to (i) the business, present 
or future, of the Company, (ii) the research and development or investigations of the 
Company, or (iii) the business of any customer of the Company. Proprietary Information 
includes, for example and without limitations, trade secrets (as defined by California 
Civil Code #3426), processes, formulas, data, inventions, technical and financial know
how, improvements, techniques, marketing plans and strategies, and 'information 
concerning employees, customers, or vendors. 

Proprietary Information to be Kept in Confidence - Employee acknowledges that the 
Proprietary Information is a special, valuable, and unique asset of the Company, and 
Employee agrees at all times during the period of his/her employmen~ and thereafter to 
keep in confidence all ProprietBry Information. Employee agrees that during the period 
of his employment and thereafter he wiU not directly or indirectly use the Proprietary 
Information otherthan,in the,course of performing hislher duties as an employee of the 
Company and with the consent of the Company. Employee will abide by the Company's 
policies' and regulations as established from time to time, forthe protection of its 
Proprietary Information. 

Return of Materials at Termination - In the event of any tennination ofhislher 
employment whether or not for cau~e and whatever the reason, Employee will promptly 
deliver to the Company all documents, data, records and other informatio~ pertaining to 

www.balboacopital.com 
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Donald Hansen 
December 12, 2013 
Page 2 

( ( 

hislher employment. and Employee shall not take with him any documents or data, or any 
reproduction or excerpt of any documents or data, containing or pertaining to' any 
Proprietary Information. 

Business Relationships - Employee acknowledges thai the Company's relationships with 
its employees (including agents and representatives), customers, and vendors are valuable 
business assets. Employee agrees that neither during hislher employPlent nor thereafter 
Will he/she disrupt, damage, impair, or interfere with those relationships, through 
solicitation or otherwise. This provision shall not affect Employee's right to compete 
after. termination of employment with the Company. 

A copy of the Agreement is enclosed for your review. 

Accordingly, pursuant to the terms of the Agreement, Balboa hereby demands that any 
and all confidential, proprietary information which may be in Y9ur possession be destroyed. 

Balb.oa further demands that you do not distribute or disseminate to anyone any of 
Balboa's confidential, proprietary information which may be in your possession or any materials 
containing Balboa's intellectual property, including any marketing'inaterials. 

0. f Balb~a further demands that you refrain from contacting any of Balboa's cust.omers or 
vendors. 

In the event Balboa becomes aware that either 1.) any confid,ential, proprietary 
information or intellectual property has been distributed or disseminated by you to any third 
party and/or is being used for any unlawful, unfair or improper purpose, or 2.) you have been 
contacting any o:t:Balboa's customers or vendors, be advised, Balboa will pursue all legal rights 
and remedies available to us. 

Thank you for your anticipated cooperation. Should you have any questions or concerns 
regarding the foregoing, please do not hesitate to contact me. 

Enclosure 

ichelle A. Chiongson 
In-House Counsel 
BALBOA CAPITAL CORPORATIO:r:-r 
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IT IS AGR.J;ED BETWEEN BALBOA CAPITAL CORPOR.-\TION (hercin41ftcr the 'Comoany") and 
.--b£I,-..Jc..!CJ! ';:: /.,{,ro/·;17 . ...I. -./.r _ (hereinaftcr me "Em%v='), as follows: •. 

I . • • 

I. Emofovmeru; • The Company bas hired· Employee. Employee acknowledges thOle. as pan: of 
his/her employmene. he/she is expected co cre:1te invcndons ~D(ilor ide:lS of value co the 
Company and will be given ilCCess co me Cumpany's proprierary informacion, 

2. Confidem:ial Irifonnaoon of OtheT3 • Employee represents co Employer thac he/she doc:s not 
have in ~'her ~ion any confidenci.u or propriemry documentS belonging to other.s. and 
representS and a.grees that he/she will not usc, disclose to the Company, or Cluse the Company 
to use. such documents or other confidential or propriemry informacion belonging to other.!. 
Employee represents that hWher employment will not require him/her co violate any 
obligacions to or confidence wich anodIer. 

3. Definition o( ProOr1er:u'V rnformacion •. -\$ used herein •. che r:enn "Propriemry Informacion" 
reters to any and all informacion of a confidendal, propriemry. or secrec nature which is or 
may be applic:xble co or related in any way co (1) the business. present or fuOlre, of the 
Company. (ii) the rese:lrc.h and development or investigoldons of me Company. or (iii') the 
busin~ of any cusromer of the Company. Propriccry Informacion includes. for e:clmple and 
without Iimimcions. r:r::1de secret! (as defined by Qllifornia CIvil Code #3426). processes, 
formulas. dam. invencions. cechnic:tI and firu:mcial know~ho\V. improvemenrs, techniques, 
markecing plOlDS :md Sr:r::1t.egies. ilnd infonru:tdon concerning employees, cusromers, or vendors. 

Pmorieor.r Information to be Ke!lt: in Confidence ~ Employee acknowledges chat the 
PiOpri~ry fnformacion is a specful. vnluOlble, and uniqlle asset of me Company, and 
Employee agrees. at all dmes during the period of his/her employmenc and chel'e:l.fi:er to keep 
in confidence all Proprieo.ry InfonnOltion. Employee agrees thac during me period of his 
employment and there:lft:er he. wiIl noc directly or indirectly use me Proprietary Informadon 
ocher thOln in the course ofperfonning hislher ducies as an cmployee of the Comp<lny and 
with the consent of the Company. Employee will abide by me Company's policies and 
re3Ularions as eseblished from time co time. for the procecrion of irs ?roprie!:lry rnformacion. 

5. Orne!" Emolovmem • Employee agrees chat during che period of his/her employment by the 
Company, he will noc, without the Company's prior wr1ru:n consenc, directly or indirectly 
engnge in any employmenc,. consulting, or :lccivicy ocher man for che Company rebci~g co any 
line of business in which the CompOlny is now or at such dme eng:aged. or which would 
ocher-vise connict wim hislhe!"employme::lc obligndons co the Company. 

6. Not Emolovrnenc Crmrracr • This is noc an employment contr.lc!:.. Naming in r:his agreement 
shall coarer upon the Employee any right co condnue in the empioy of me Company or sh<1l1 
interfere with or restrict in any way me rightS of me Employee or cite Company, which are 
hereby expressly reserved. to cermin::lI:e Employee's employme!1t ae any rime for :lny reOlSon 
whatsoever, with or withom: C4use, subject co the provisions of applic:J.ble law. 

7. Rerurn of \-rateriafs ::11: Termination· rn t.he e'/enc of any termination of his/her employment, 
whether or not for Cluse ;lnd whncever the re:lSon. Employee will prompdy deliver co the 
Company all documenrs. dam, records. and ocher inform<lcion permining to his/her 
employmenc,. and Employee 'snaIl not mke wich him any . documenrs or Me, or any 
reproduccion or excerpt of any documentS or d;lr:t, conClining or peffilining co any Propriemry 
Information. 
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8. 8usindS ReiatioL .. Jps • Employee ac.knowledges thac the Company's relationships with. iCi 
employees· (including agents and repre:senmtive:s), customers. and vendors are valuable business 
3SSCts. Employee agre~ that neither during hislher employment nor thereafter will he/~he 
disrupr., damage. impair. or ~ntcrfere with those relationships. through soUcimaon or otherwise. 
This provision shall noc affect Employee's right to compere after termination of employment 
with the Company. 

9. Genern1 • (a) To the eXtent that any of the agreements set fbrth herein. or any wo~ ph~. 
clause.· or .sentenCe thereof.shall be found to be illegal or unentOrce:tble for any reason, such 
agreement, word. clause. phrase. or .sentence shall be modi.fied in such a manner so as· to make 
the agreement as modffied legal and enroTCcablc under applicable Jaws. and the balance of the 
agreemenu or pam thereof 3ha1l noc be a..ffected thereby. the balance being eonstrucl as 
severable and independent. (b) "I'lm Agreement shall be binding upon Employee and hWher 
hem, exccuter.s. ~gns. and administratea and shall inure to the benefit of the Company 
and its subsicHaries, affiljares, SUCCesIlOr.s. and assigns. (c) Thls Agreement shall be governed by 
the Jaws of the Stare of Callibrnia. (d) The use of the masculine gender.in this Agreement 
includes the ti:minine, and the singular includes the plural. as appropriate. (e> This Agreement 
represenrs the entire agreement between Employee and the Company witfl respect to the 
subject matter hereof, superseding ~ previous oral or written communications, represcnauions, 
or agreements. This Agreement may be modified only by a duly authorized and executed 
writing. 

BALBOA CAPITAL CORPORATION 

By: 

Title: 

Dare: 
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BALBOA 
CAPITAL 

Via Federal Express 

Javier Enriquez 

(" 

4512 Sharpshinned Hawk Cv 
Austin, Texas 78738 

January 16,2014 

Re: Comprehensive Agreement 

Dear Mr. Enriquez: 

20C -.J1ain Street, Suite 1100 • IrvIne, CA 92614 

Phone (888) BALBOA 1 • Fax (949) 756-0886 

Thank you for your service to Balboa Capital Corporation ("Balboa"). This is to 
acknowledge your resignation from your position as a Sales Manager, effective January 10, 
2014. -

At this time, it is pl1l:dent to reiterate the terms set forth in your new-hire package, 
specifically your Comprehensive Agreement "Agreement" which as you may recall, provides in 
pertinent part: 

Definition-of Proprietary Information - As used her~in, the term "Proprietary 
Infonnation" refers to any and all information ofa confidential, proprietary, or secret 
nature which is or may be applicable to or related in any way tq (i) the business, present 
or future, of the Employer, (ii) the research and development or investiga,tions of the 
Employer, or (iii) the business- of any customer of the Employer. Px:oprietary Infonnation 
includes, for example and without limitations, trade secrets (as defined by California 
Civil Code #3426), processes, formulas, data, inventions, technical and financial know
how, improvements, techniqueS, marketing plans and strategies; andiilformation 
concerning employees, customers, or vendors. 

Proprietary hiformation to be Kept in Confidence· Employee acknowledges that. the 
Proprietary Information is a special, valuable, and unique asset of the Employer, and 
Employee agrees at all times during the period ofhislher emploYment and thereafter to 
keep in confidence all Proprietary Information. Employee agrees that duiing the period 
of his employment and thereafter he will not directly use the Proprietary Infonnation 
other than in the course of performing his(her duties as an employee of the Employer and 
with the consent of the Employer~ Employee will abide by the Employer's policies and
regulationS as established from time to tiine, for the protection of its Proprietary 
Information. -

RetUrn of Materials- at Termination .- In the event of any termination ofhislher 
employment whether or not for cause and wl?atever the reason, Employ~e will promptly -

_ deliver to the Employer all documents, data, r~cords ~d other infonnation pertaining to 
hislher ~ri1ployinent, and-Employee shall not take with him any documents or data, or any 

www.ball:ioacapital.com : 
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Javier Enriquez 
January 16,2014 
Page 2 

. . 

reproduction or excerpt of any documents or data, containing or pertaining to any 
Proprietary Information. 

Business Relationships - Employee acknowledges that the Employer's relationships with 
its employees (including agents and representatives), customers, and vendors are valuable 
business assets. Employee agrees that neither during his/her employment nor thereafter 
will he/she disrupt, damage, impair, or interfere with those relationships, through 
solicitation or otherwise. This provision shall not affect Employee's right to compete 
after tennination of employment with the Employer. 

A copy of the Comprehensive Agreement you signed on July 18, 2003 is enclosed for your 
review. 

Accordingly,. pursuant to the terms of the Comprehensive Agreement, Balboa hereby 
demands that any and all confidential, proprietary information which may be in your possession 
bed~oyed. 

Balboa further demands that you do not distribute or disseminate to anyone any of 
Balboa's co~dential, proprietary information which may be in your possession or any materials 
containing Balboa's intellectual property, including any marketing materials. 

Balboa further demands that you refrain from contacting any of Balboa's customers or 
vendors. . 

In the event Balboa becomes·aware that either 1.) any confidential, proprietary . 
information or intellectual property has been distributed or disseminated by you to any third 
party and/or is being used .for any unlawful, unfair or improper purpose, or 2.) you have been 
contacting any of Balboa's customer~ or vendors, be adVised; Balboa will pursue all legal rights 
and remedies available to us. 

Additionally, enclosed is Balboa's Check No. 509944 in the sum of$2,829.74, which 
represents your:final commission check for the period from January 1,2014 through January 10, 
2014. 

Thank you for your anticipated cooperation. Should you have any questions or concerns 
regarding the foregoing, please do not hesitate .to contaCt me. 

Enclosures 

Si c rely, ~ ~ J A . . oWJ/fJ.. .. (/Vl4· 
Michelle A. Chiongs n 
In-House Counsel 
BALBOA CAPITAL CORPORA 

r 

I 

i 
J 

I 
I 
I·· J 

·1 
. l 



COMPREHENSIVE AGREEMENT 
EMl'LOYMENT AT-WILL. PROPRIETARY INFORMATION. AND ARBITRATION' 

1. It is hereby agreed by and between JltVlEfl.. (hereinafter ''Employee'') and BALBOA CAPITAL 
CORPORATION (hereinafter "Employer") that the employment and compensation of Employee can be 
terminated by th~ Employer or the Employee at any time, with or without cause andlor with or without 
notice, at the option of the Employer or the Employ~. ~ (Employee initials) 

2. It i.s further agreed understood that any agreement contrary to the foregoing must be entered into, in 
writing, by the President of the Employer. No supervisor or representative of the Employer, other than its 
President, has any anthority to enter into any agreement for employment for any specified period of time or 
make any agreement contrary to the foregoing. Oral representations made before or after you are hired do 
not alter this Agreement + (Employee initials) 

3. , Contribution - The Employer has hired Employee. Employee acknowledges that, as part ofhis/her 
employment, he/she is expected to create inventions andlor ideas of value to the Employer and will be 
given access to the Employer's proprietary information. ~ (Eniployee initials) 

4. CcmfidentiaI Information of Others - Employee represents to Employer that he/she does not have in his/her 
possession any confidential or proprietary documents belonging to others, and represents and agrees that 
he/she will not use, disclose to the Employer, or cause the Employer to use, such documents or other 
confidential or proprietary information belonging, to others. Employee represents ~ his/her employment 
will not require himlherto violate any obligations to or confidence With another. X- (Employee 
initials) 

5. Definition ofProprietarv Information - As used herein, the term ''Proprietary Information" refers to any 
and all information of a confidential, proprietary, or secret nature which is or may be applicable to or 
related in any way to (i) the business, present or future, of the EmplQyer, (li) the research and development or 

investigations of the Employer, or (iii) the business of any customer of the Employer. Proprietary Information 
includes, for example and without limitations, trade secrets (as defined by California Civil 'Code #3426), 
processes, form~. data, inventions, technical and financial know-how, improvements, techniques, marketing plans 
and strategies, anlinfonnation concerning employees, customers, or vendors. 
~ (Employee initials) , 

6. Proprietary Information to be Kept in Confidence - Employee acknowledges that the Proprietary 
Information is a special, valuable, and unique asset of the Employer, and Employee agrees at all times 
during the period ofhis/her employment and thereafter to keep in confidence all Proprietary Information. 
Employee agrees that during the period oihis employment and thereafter he will not directly use the ' 
Proprietary Information other than in the course of performing hisl.lier duties as an employee of the 
Employer and with the consent of the Employer. Employee will abide by the ~loyer's policies and 
re~ons as established from time to time, for the protection of its Proprietary Information. ---+- (Bmployeeinitials) . 

7. Other Emplovnient - Employee agrees that during the period 9fhislher employment by the Employer, he 
will not, without the Employer's prior written consent, directly or indirectly engage in any employment, 

, consultiiig, or activity other than for the Employer relating to any line of business in which the Employer is 
now or at such timpgaged. or which would otherwise conflict with hislher employment obligations to 
the Employer. (Employee initials) " 

. '. . 

8. ' Return ofMateriaIs at'Tennination - In the event of any termination ofhislher employment wheth~ or not 
for cause and whatever the reason, Employee will pI'<?mptly deliver to the Employer all documents, data, 
records and other information pertaining to hislher emploYInO!lt, and Employee shall not take with hir!t any 
documen~ or data, or ~repro~ron or exc~t .o~ any documents or data, containing or pertaining to 
any Propnetary Information. ' (Employee lDltials) , 
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9. Business Relationships - Employee acknowledges that fue Employer's relationships with its employees 
(including agents and representatives), customers, and vendors are valuable business assets. Employee 
agrees that neither during hislher employment nor thereafter will he/she disrupt, damage, impair, or 
interfere with those relationships, through solicitation or otherwise. This provision shall not affect 
E~yee'S rlgJ:tt t~ ~o.mpete after termination of employment with the Employer. 

(Employee ll11.tials)· . 
I 

10. Non compete - Employee acknowledges that each employee is a special, valuable, and unique asset of 
Employer. Employee agi-ees that during his employment with Employer, and for a period of three (3) years 
following his termination of employment with Employer, he shall not: a) encourage, solicit, or discuss 
with any employee alternative employment with a Competing Entity; b) hire any employee for the benefit 
of a Competing EIitity of which he is a principal, owner, employee~ or agen~ c) assist in the formation of a 
Competing Entity; d)"acyept commission,proceeds, fees, salary, and/or any other consideration from a 
Competing Entity. ~ (Employee initials). 

11. Arbitration - Employee also acknowledges that Employer promotes a voluntary system of alternative 
dispute resolution which involves binding arbitration to resolve all disputes which may arise out of the 
employment context Because of the mutual benefits (such as reduced expense and increased efficiency) 
which private binding arbitration can provide both the Employer and Employee, Employee voluntarily 
agree that any claim, dispute, and/or controversy (including, but not limited to, any claims of 
discrimination and harassment, whether they be based on tIie California Fair Employment and Housing 
Act, Title VII of the Civil Rights Act of 1964, as amended, as well as all other state or federal laws or 
regulations) which would otherwise require or allow resort to any court or other governmental dispute 
resolution forum betw8!ID Employee and Employer (or its owners, directors, officers, managers, . 
employees, agents, and parties affiliated with its employee benefit and health plans) arising from, related 
to, or having any relaQonship or connection whatsoever with my seeking employment with, employment 
by, or other association with Employer, whether based on tort, contract, statutory, or equitable law, or 
otherwise, (with the sole exception of claims arising under the National Labor Relations Act which are 
brought before the National Lahor Relations Board, claims for medical and disability benefits under the 
California Workers Compensation Act, and Employment Development Department cliums), shall be 
submitted to and determined exclusively by binding arbitration under the Federal Arbitration Act, in . 
conformity with the procedures of the California Arbitration Act (CaL Code Civ. Proc. sec 1280 et seq., 
including section 1283.05 and all of the act's othermancIatory and permissive rights to discovery). 
However in addition to requirements imposed by law, any arbitrator herein shall be a retired California 
Superior Court Judge and shall be subjept to disqua1ification on the same grounds as would apply to a 
judge of such court. To the extent applicable in civil actions in California courts, the following shall apply 
and be observed: all rules of pleading (including the right of demurrer), all rules of evidence, all rights to 
resolution of the dispute by means of motions for summary judginent, judgment on the pleadings, and 
judgment under Code of Civil Procedure Section 631.8. Resolution of the dispute shall be based solely 
upon the law governing the claims and defenses pleaded, and the arbitrator may not invoke any basis 
(including but not limited to, notions of ("just cause'') other than such controlling law. The arbitrator shall 
have the immunity of a judicial Qfficer from civil liability when acting in the capacity of an arbitrator, 
which immunity supplements any other existing immunity. Likewise, all communications during or in 
connection with arbitration proceedings are privileged in accordance with Cal. Civil Code Section 47(b). 
As reasonably required to allow full use and benefit of this agreement's modifications to the Act's 
procedures, the arbitrator Shall extend the times set by the Act for the giving of notices and setting of 
hearings. Awards shall include the arbitrator's written reasoned opinion and, at either party's written 
request within 10 days after issuance of the award, shall be subject to affirmation, revers8I or modification 
following review of the record and arguments of the parties by a second arbitrator who shall, as far as 
practicable, proceed according to the law and procedures applicable to appellate review by the California . 
Court of Appeal of a civil ju~oment following court trial. Should any term or provision, or portion thereof, 
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12. 

14. 

15. 

be declared void or unenforceable, it shall be severed and the remainder of this agreement shall 
enforceable. 

EMPLOYEE UNDERSTANDS BY VOLUNTARILY AGREEING TO TIllS BINDING 
ARBIlRATION PROVISION, BOTH El'vIPLOYEE AND EMPLOYER GIVE UP OUR RIGHTS 
TO TRlAL BY JURY. 

Employee further understands that this voluntary alternative dispute resolution program covers 
claims of discrimination or harassment under Title VII of the Civil Rights Act of 1964, as 
amena~d. By marking the box below, Employee elects to give up the benefits of arbitration of 
Title VII claims. ( J 

Representations and Warranties - Employee represents and warrants that: (1) each lease and related 
agreements submitted to Employer for funding are genuine and represent a valid, binding and enforceable 
obligation of a bona fide lessee; (2) the lease and any' guaranties and all other agreements provided in 
connection with any transaction Employee submits for funding shall have been duly executed by the 
appropriate parties and that all signatures are authe.t).tic and genuine; (5) all equipment descnbed in the 
lease has been delivered to and accepted by the lessee, and Employer is the owner of the equipment, unless 
otherwise descnbed in the lease; and (4) to the best of Employee's knowledge, there has been no change in 
the lessee's financial condition since Employee submitted the credit package, and there is no meaningful 
infonnation of which Employee is aware that has not been communicated to Employer, and Employee has 
not made any false or'misleading statements in connection with any lease submitted for funding. 

Remedies - Employer and Employee acknowledge that it may be difficult to detennine actual damages to 
Employer resulting from a breach of paragraphs 6-10 above by ~mployee Therefore, in addition to all 
remedies, legal and equitable, available to Employer for breach of this Agreement, Employee and 
Employer agree that said remedies shall include, but shall not be limited to, the present value of any and all 
payments that become due under any and all financing agreements, including the residual value thereof, if 
any, discounted by six percent (6%) that resultftom said breach, from any and all Competing Entities for 
whose benefit Employee breaches this Agreement. With respectto a breach of paragraph 12 above, 
Employee shall purc;hase the transaction from Employer for cash in an amount equal to Employer's gross 
lease receivable, ~ess unearned incorp.e, plus any unamortized expenses and any applicable taxes. 
Following purchase by Employee, Employer ~assign all of its rights, duties and interests without any 
warranties whatsoever, express or :implied. \ (Employee initials) , 

General- (a) To the extent that any of the agreements set forth herein, or any word, phase, clause, or 
sentence thereof shall be found to be illegal or unenforceable for any reason, such agreement, word, clause, 
phase, or sentence shall be modified to be legal and enforceable under applicable laws, and the balance of 
the agreements or parts thereof shall not be affected thereby, the balance being construed as severable and 
independent (b) This Agreement shall be binding upon Employee and hislher heirs, executors, assigns, and 
administrators and shall inure to the'benefit of the Employer and its subsidiaries, affiliates, successors, and 
assigns. (c) This agreement .shall be governed by the laws of the State of California. (d) The use of the 
masculine gender in this Agreement includes the feminine; and the singular includes the plural, as 
appropriate. (e) This Agreement represents the entire agreement between Employee and the Employer 
with respect to the subject matter hereof, superseding all previous oral or written communicati~ns, 
representations, or agreements, except as modified and/or augmented by Employer's emeee handbook 
This Agreement may be modified only by a duly authorized and executed in writing~,' (Employee 
initials) .. 

This is, the entire agreement between Employer and Employee regarding the length of employment 
and reasons for termination of employment,and this agreement supersedes any and all prior 
agreements regarding these issues. 
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MY SIGNA1URE BELOW ATTESTS TO 'IHEFACT THAT lHAVE~. UNDERSTAND, AND AGREE 
TO BE LEGALLY BOUND TO ALL OF THE ABOVE TERMS. 

f'fl-i/l~ €:" . cJ RJ t.-y' 2--$1 2-e> 03 

Signed at ~lifOrnia, tbis __ dayof __ ->.~_. 
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BALBOA 
CAPITAL 

Via Federal Express 

Kevin Kutter 

/. 
\ 

28963 Canyon Oak Drive 
Trabuco Canyon, California 92679 

January 16,2014 

Re: Comprehensive Agreement 

D~ar Mr. Kutter: 

201.. ..• !ain Street, Suite 1100 • Irvine, CA 92614 

Phone (888) BALBOAl • Fax (949) 756-0886 

Thank you for your service to Balboa Capital Corporation ("Balboa"). This is to 
acknowledge your resignation from your position as an Account Executive 1, effective 
January 10, 2014. 

At this time, it is prudent to reiterate the terms set forth in your new-hire package, 
, specifically your Comprehensive Agreement "Agreement" which as you may recall, provides in 

pertinent part: . 

Definition cif Proprietary Information:" As used hereiIl, the term "Propri"etary 
Information" refers to any and all infoimation of a confidential, proprietary, or secret 
nature which is or .may be applicable to or related in any way to (i) the business, present 
or future, of the Employer, (ii) the research and development or investigations of the 
Employer, or (iii) the business of any customer of the Employer. Proprietary Information 
includes, for example and without-limitations, trade secrets (as defined by California 
Civil'Code #3426), processes, fonnulas, data, inventions, technical and fmancial know
how, improvements, 'techniques, marketing plans and strategies, and information 
concerning employees, customers, or vendors. 

Proprietary Information to be Kept in Confidence - Employee acknowledges that the 
Proprietary Information is a special, valuable, and unique asset of the Employer, and 
Employee agrees at all times during the period of his/her employment and thereafter to' 
keep in confidence all Proprietary Information. Employee agrees that during the period 
of his employment and thereafter he will not directly use the Proprietary Information . 
other than in the course of perfonning his/her quties as an employee of the Employer and 
with the consent of the Employer. Employee will abide by the Employer's policies ~d 
regulations as established from time to time, for the protection of its Proprietary 
Information. 

Return of Materials at Termination - In the event of any termination of his/her 
employment whether or not for cause and whatever the reason, Employee will promptly 
deliver to the Employer all documents, data, records and other infonnation pertaining to 
hislher e~ployment, and Employee shall not take with him any documents or data, o~ any 

www.balboacapitai.com 

IRVINE • SAN RAMON • SCOTTSDALE· 
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Kevin Kutter 
January 16,2014 
Page 2 

reproduction or excerpt of any documents or data, containing or pertaining to any 
. Proprietary Infonnation. . 

Business Relationships. - Employee acknowledges that the Employer's relationships with 
its employees (including agents and representatives), customers, and vendors are valuable 
business assets. Employee agrees that neither during bis/her employment nor thereafter 
will he/she disrupt, damage, impair, or interfere with those relationships, through 
solicitation or otherwise. This provision shall not affect Employee's right to compete 
after termination of employment with the Employer. 

A copy of the Comprehensive Agreement you signed on September 19, 2011 is enclosed for your 
reVIew. 

Accordingly, pursuant to the terms of the Comprehensive Agreement, Balboa hereby 
demands that any and all confidential, proprietary information which may be in your possession 
be destroyed. 

Balboa further demands that you do not distribute or disseminate to anyone any of 
Balboa's confidential, proprietary infonnation which may be in your possession or any materials 
containing Balboa's intellectual property, including any marketing materials. 

Balboa further demands that you refrain from contacting any of Balboa's customers or 
vendors. 

In the event Balboa becomes aware that either 1.) any confidential, proprietary 
information or intellectual property has been distributed or disseminated by you to ariy third 

. party andlor is being used for any unlawful, unfair or improper purpose, or 2.) you have been 
~ contacting any of Balboa's customers or vendors, be advised, Balboa will pursue all1egal rights 

and remedies available to us. 

Thank you for your anticipated cooperation. Should you have any questions or concerns 
regarding the foregoing, please do not hesitate to contact me. 

~Chel:~f!d!1 a·~.~ 
In-House Counsel 
BALBOA CAPITAL CORPORATIO 

Enclosure 
.-__ ... __ .......... ___ . _________ '-L-______ _ 
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COMPREHENSIVE AGREEMENT 
EMPLOYMENT AT-WILL, PROPRIETARY INFORlVIA nON, AND ARBITRATION 

I. [t is hereby agreed by and between Kevin R KuUer (hereinafter "Employee") and 
BALBOA CAPITAL CORPORA TlON (hereinafter "Employer") that the employment and cOJnpensation 
of Employee can be terrriinated by the Employer or the Employee at any time, with or without cause and/or 
with or without notice, at the option of the Employer or the Employee. __ (Employee initials) 

2. It is further agreed understood that any agreement contrary to the foregoing must be entered into, in 
writing, by the President of the Employer. No supervisor or representative of the Employer, other than its 
President, has any authority to enter into any agreement for employment for any specified period of time or 
make any agreement contrW)' to the' foregoing. Oral representations made before or after you are hired do 
not alter this Agreement. fjJ! (Employee initials) . 

3. Contribution - The Employer has hired Employee. Employee acknowledges that, as part of his/her 
employment, he/she is expected to create inventions and/i!'ras of value to the Employer and will be 
given access to the Employer's proprietary information. . /t (Employee initials) 

4. Confidential Information of Others - Employee represents to Employer that he/she does not have in hislher 
possession any confidential or proprietary documents belonging to others, and· represents and agrees that 
he/she will not use, disclose to the Employer, or cause the Employer to use, such documents or other 
confidential or proprietary information belonging to others. Employee represents tb~her employment 
will not require him/her to violate any obligations to or confidence with another. fI:;.s. (Employee 
initials) 

5. Definition of Proprietary Information - As used herein, the term "Proprietary Information" refers to any and 
all information ofa confidential, proprietary, or secret nature which is or may be applicable to or related in 
any way to (i) the business, present or future, of the Employer, (ii) the research and development or 
investigations ofthe Employer, or (iii) the business of any customer of the Employer. Proprietary 
Information includes, for example and without limitations, trade secrets (as defined by California Civil Code 
#3426), processes, formulas, data, inventions, technical and financial know-how, improvements, techniques, 

.... ~etin~ plans an~ ~t~ategies, and information concerning employees, customers, or vendors. 
1t..L (Employee II1ltlals) .. 

6. Proprietary Information to be Kept in Confidence - Employee acknowledges that the Proprietary 
Information is a speciai, Yaluable,and unique asset of the Employer, and Employee agrees at all times 
during the period ofhislher employment and thereafter to keep in confidence all Proprietary Information. 
Employee agrees that during the period of his employment and thereafter he will not directly use the 
Proprietary Information other than in the course of performing hislher duties as an employee of the 
Employer and with the consent of tile Employer. Employee will abide by the Employer's policies and 
~UlatiOnS as established from t.ime to time, for the protection of its Proprietary Information. 
~ (Employee initials) 

7. Other Employment - Employee agrees that during the period of his/her employment by the Employer, he 
will not, without the Employer's prior written consent, directly or indirectly engage in any employment, 
consulting, or activity other than for the Employer relating to any line of business in which the Employer is 
now or at such time engaged, or which would otherwise conflict with hislher employment obligations to 
the Employer. U (Employee iriitials). ". 

8. Return ofMateriaIs at Termination - In the event of any termination of hislher employment whether or not 
for cause and whatever the reason, Employee will promptly deliver to the Employer all documents, data, 
recor~s and other information pertaining to his/her employment, and Employee shall not take with him any 
documents or data, or any rep~osJ~tion or excerpt of any documents or data, containing or pertaining to 
any Proprietary Information. 't.g (Employee initials) 
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9. Business Relationships ~ Employee acknowledges that the Employer's relationships with its employees 
(including agents and representatives), customers, and vendors are valuable business assets. Employee 
agrees that neither during his/her employment nor thereafter will he/she disrupt, damage, impair, or 
interfere with those relationships, through solicitation or otherwise. This provision shall not affect 
l~yee's right to compete after termination of employment with the Employer. 
~ _. (Employee initials) 

10. Non compete - Employee acknowledges that each employee is a special, valuable, and unique asset of 
Employer. Employee agrees that during his employment with Employer, Employee shall not; 
a) encourage, solicit, or discuss with any employee alternative employment with a Competing·Entity; 
b) hire any employee for the benefit ofa Competing Entity of which Employee is aprincipai, owner, 
employee, or agent; c} assist in the formation of a Competing· Eiltitity; d) accept commission. 
Pfi~~' fees, salary, andlor any other consideration from a Competing Entity. 
1. ... _ .... (Employee initials) . 

11. Arbitration - Employee also acknowledges that Employer promotes a voluntary system of alternative 
dispute resolution which involves binding arbitration to resolve all disputes which may arise out of the 
employment context. Because of the mutual benefits (such as reduced expense and increased efficiency) 
wh·ich private binding arbitration can provide both the Employer and Employee, Employee voluntarily 
agree that any claim, dispute, 'andlor controversy (including, but not limited to, any claims of 
discrimination and harassment, whether they be based on the California Fair Employment and Housing 
Act, Title VII ofthe Civil Rights Act of 1964, as amended, as weI/ as all other state or federal laws or 
regulations) which would otherwise require or allow resort to any court or othc:r governmental dispute 
resolution forum between Employee and Employer (or its owners, directors. officers, managers, 
employees, agents; and parties affiliated with its employee benefit and health plans) arising from, related 
to, or having any relationship or connection whatsoever with my seeking employment with, employmen~ 
by, or other association with Employer, whether based on tort, contract, statutory, or equitable law, or 

. otherwise, (with the sole exception of claims arising under the National Labor Relations Act which are 
brought before the National Labor Relations BOllrd. claims for medical and disability benefits under the 

. California Workers Compensation Act, and Employment Development Department claims), shall be 
submitted to and determined exclusively'by binding arbitration under the Federal Arbitration Act, in 
conformity with the procedures of the California Arbitration Act (Cal. Code Civ. Proc. sec 1280 et seq., 
including section 1283.05 and all of the. act's other mandatory and,permissive rights to discovery). 
However in addition to requirements imposed by law, any arbitrator herein shall be a retired California 
Superior Court Judge and shall be subject to disqualification on .the same grounds as would apply to a 
judge of such court. To the extent applicable in civil actions in California courts, the following shall apply 
and be observed: all rules of pleading (including the right of demurrer), all rules of evidence, all rights to 
res.olution of the dispute by means of motions for summary judgment, judgment on the pleadings, and 
judgment under Code of Civil Procedure Section 631.8. Resolution of the dispute shall be based solely 
upon the law governing the claims and defenses pleaded, and the arbitJ:ator may not invoke any basis 
(including but not Iimi~ed to, notions of ('just cause") other than such controlling law. The arbitrator shall 
have the immunity ofajudicial officer from civil liability when acting in the capacity ofan arbitrator, 
which immunity supplements any other existing immunity. Likewise, all communications during or in 
connection with arbitration proceedings are privileged in accordance with Cal. Civil Code Section 47(b) . 
As reasonably required to allow full use and benefit ofthis agreement's modification!! to the Act's 
procedures, the arbitrator shall extend the times set by the Act for the giving of notices and setting of 
hearings. Awards shall include the arbitrator's written reasoned opinion and, at either party's written 
request within 10 days after issuance ofthe award, shall be subject to affirmation, reversal or modification 
foI/owing review ofthe record and arguments of the parties by a second arbitrator who shall, as far as 
practicable, proceed according to the law and procedures applicable to appellate review by the California 
Court of Appeal of a civil judgment following court trial. Should any teml or provision, or portion thereof, 
be declared void or unenforceable, it shall be severed and the remainder of this agreement sh~1I 
enforceable. . 
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EMPLOYEE UNDERSTANDS BY VOLUNTARILY AGREEING TO THIS BINDING 
ARBITRA nON PROVISION, BOTH EMPLOYEE AND EMPLOYER GIVE UP OUR 
RIGHTS TO TRIAL BY JURY. . 

Employee further understands that this voluntary alternative dispute resolution program covers 
claims of discrimination or harassment under Title vn of the Civil Rights Act of 1964, as· 
amended. By ma;i~Jae box below, Employee elects to give up the benefits of arbitration of 
Title VIr claims.l'.,()\, 

12. Representations 'and Warranties - Employee represents and wal1'ants that: (I) each lease and related 
agreements submitted to Employer for funding are genuine and represent a valid, binding and enforceable 
obligation of a bona fide lessee; (2) the lease and any guaranties and all'other agreements provided in 
connection with any transaction Employee submits for funding shall have been duly executed by the 
appropriate parties and that all signatures are authentic and genuine; (3) all equipment described in the 
lease has been delivered to and accepted by the lessee, and Employer is the owner ofthe equipment, unless 
otherwise described in the lease; and (4) to the best of Employee's knowledge, there has been no change in 
the lessee's financial condition since Employee submitted the credit pac!cage, and there is no meaningful 
information of which Employee is aware that has not been communicated to Employer, and Employee/~ 
not made any false or misleading statement!; in connection with any lease submitted for funding. K 9\. 

13. Remedies - Employer and Employee acknowledge that it may be difficult to determine actual damages· to 
Employer resulting from a breach of paragraphs 6-10 above by Employee Therefore, in addition to all 
remedies, legal and equitable, available to Employer for breach of this Agreement, Employee and 
Employer agree that said remedies shall inClude, but shall not be limited to, the present value of any and all 
payments that become due under any and aI/financing agreements, including the residual value thereof, if 
any, discounted by six percent (6%) that result from said breach, from any and all Competing Entities for 

. whose benefit Employee oreaches this Agreemel).t. With respect to a breach of paragraph 12 above. 
Employee shall purchase the transaction from Employer for cash in an amount equal to Employer's gross 
lease receivable, less unearned income, plus any unamortized expenses and any applicable taxes. 
Following purchase by Employee, Employer shall assign all of its rights, duties and interests without any 
warranties whatsoever, express or implied. ?G1( (Employee initials) 

;. A ' 
1'4. General- (a) To the extent that any of the agreements s.et forth herein, or any word, phase, clause, or 

sentence thereof shall be found to be illegal or unenforceable for any reason, such agreement, word, clause, 
phase, or sentence shall be modified to be legal and enforceable under applicable laws, and the balance of 
the agre~ments or parts thereof shall not be affected thereby, the balance being construed as severable and 
independent. (b) This Agreement shall be binding upon Employee and hislher heirs, executors, assigns, and 
administrators and shall inure to the benefit ofthe Employer a1Jd its subsidiaries, affiliates, successors, and 
assigns. (c) This agreement shall be governed by the laws of the State of California. (d) The use of the 
masculine gender in this Agreement includes the feminine, and the singular includes the plural, as 
appropriate. (e) This Agreement represents the entire agreement between Employee and the Employer 
with respect to the subject matter hereof, superseding all previous oral or written communications, 
re~resentations, or agreemen~s, except as modified andl?r augmented by E.mpJor~r·s Z$ee han~book. 
ThIS Agreement may be modified only by a duly authorJzed and executed In wrltmg. '. _' .... (Employee 
initials). . 

15. This is the entire agreement between Employer and Employee regarding the length of employment 
and reasons for termination of.employment, and this agreemerit supersedes any and all prior 
agreements regarding these issues'K;::t::. 
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MY SIGNA HIRE BELOW ATTESTS TO THE FACT THAT I HAVE READ, UNDERSTAND. AND AGREE 
TO BE LEGALLY BOUND TO ALL OF THE ABOVE TERMS. 

I 

(Employee's Signature) Date 
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"BALBOA 
CAPITAL 

Via Federal Express 

Kirsten MeIZa " 
1204 W. Balboa Blvd. 
UnitC 

(" 

Newport Beach, California 9266"1 

January 16.2.014 

Re: Comprehensive Agreem"ent 

Dear Ms. Merza : 

2cl ,..!lain Street, Suite 11 00 • Irvine,"CA 92614 

Phone (888) BALBOA 1 • Fax (949) 756-0886 

Thank you for your service to Balboa Capital C~rporation ("B~boa"). This is to 
acknowledge your resignation from your position as an Account Manager, effective January 1 0, 
2014. 

At this time, it is prudent to reiterate the terms set forth in your new-hire package, 
specifically your Comprehensive Agreement "Agreement" which as you may recall. provides in 
pertinent part: 

" -
Definition of Proprietary InfOlmation - As used herein. the tenn "Proprietary 
Information" refers to any and all information of a confidential, proprietary, or secret 
nature which is or may be applicable to or related in any way to (i) the husmess, present 
or future, of the Employer, (ii) the research ~d development or IDvestigatlons of the 
Employer, or (iii) the business of any customer of the Employer. Proprietary Information 
includes, for example and without limitations. trade ~ecrets (as defined by California 
Civil Code #3426), processes," formulas, data, inventions, technical and financial know
how, improvements, techniques, marketing plans and strategies, and information 
concerning employees, customers, or vendors. 

Proprietary Information to be Kept in Confidence - Employee acknowledges that the 
Proprietary Information is a special, valuable, and unique asset of the Employer; and 
Employee agrees at all times during the period ofhislher employment and thereafter to 
keep in confidence all Proprietary Information. Employee agrees that during the period 
of his employment and thereafter he will not directly use the Proprietary Information 
other than in the course of performing his/her duties as an employee" of the Employer and 
with. the conseri.~ of the Employer .. Employee will abide by the Employer's policies and 
regulations as established from" time to time, for the protection of its Proprietary 
Information. 

Return of Materials at Tennination - In the event of any termination ofhislher 
employment whether or not for cause and whatever the reason, Employee will promptly " 
deliver to the Employer all documents, data, records and other information pertaining to 

www.balboacapital.tom . 
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Kirsten Merza 
January 16,2014 
Page 2 

hislher employment, and Employee shall not take with him any documents or data, or any 
reproduction or excerpt of any documents or data, containing or pertaining to any 
Proprietary Infonnation. 

Business Relationships - Employee acknowledges that the Employer's relationships with 
its employees (including agents and representatives), customers, and vendors are valuable 
business -assets. EmpJoyee agrees that neither during hislher employment nor thereafter 
will helshe disrupt, damage, impair, or interfere with those relationships, through 
solicitation or otherwise. This provision shall not affect Employee's right to compete 
after tennination of employment with the Employer. 

A copy of the Comprehensive Agreement you signed on August 22,2008 is enclosed for your 
review. 

Accordingly, pursuant to the terms of the Comprehensive Agreement, Balboa hereby 
demands that any and all confidential, proprietary information which may be in your possession 
be destroyed. 

Balboa further demands that you do not distribute or disseminate to anyone any of 
Balboa's confidential, proprietary information which may be in your possession or any materials 
containing Balboa's intellectual property, including any marketing materials. 

Balboa further demands that yori refrain from contacting any ofBalbqa's customers or 
vendors. 

In the event Balboa becomes aware that either 1.) any confidential, proprietary 
info!'lllatio~ or intellectUal property has been distributed or disseminated by you to any third 

. PartY andlor is being used for any unlawful, unfair or improper purpose, or 2.) you have been 
contacting any of Balboa's customers or vendors, be advised, Balboa will pursue all legal rights 
and remedies available to us. 

Thank you for your anticipated cooperation. Should you have any questions or concerns 
regarding the foregoing, please do not hesitate to contact me. 

( smfh· !/{)tu. 
Lhchelle A. f!:!I! t/ J '. 

In-House Counsel 
BALBOA CAPITAL CORPORATION 

Enclosure 
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COMPREHENSIVE AGREEMENT 
EMPLOYMENT AT-WILL. PROPRIETARY INFORMATION. AND ARBITRATION 

I. It is hereby agreed by and between Kirs!en P. Merza (hereinafter "Employee") and 
BALBOA CAPITAL CORPORATION (hereinafter ''Employer'') that the employment and compensation 
of Employee C8I!- be tenninated by the Employer or the Employee at any' time, with or without cause and/or 
with or without notice, at the option of the Employer or the Employee. k'f'r (Employee initials) 

2. It is further agreed understood that any agreement contrary to the foregoing must be entered into, in 
writing, by the President of the Employer. No supervisor or representative ofthe Employer, other than its 
President, has any authority to enter into any agreement for employment for any specified period oftime or 
make any agreement contqlry to the foregoing. Oral representations made before or after you are hired do 
not alter this Agreement (j;. ......... (Employee initials) 

3. Contribution - The Employer has hired EmplOYe!}. Employee acknowledges that, as part ofhislher 
employment,.he/she is expected to cre~te inventions andl09Peru; of value to the Employer and wiH be 
given access to the Employer's proprietary information. ~(Employee initials) 

4. Confidential Infonnation of Others - Employee represents to Employer that he/she does not have in hislher 
possession any confidential or proprietary documents belonging to others, and represents and agrees that 
he/she will not use, disclose to the Employer, or cause the Employer to use, such documents or other 
confidential or proprietary infonnation belonging to others. Employee represents that his/her employment 
will not require himlher to violate any obligations to or confidence with another. 0~Employee 
initials) 

5. Definition of Proprietary Infonnation " As used herein, the term "Proprietary Information" refers to any· and 
all infonnation ofa ~onfidential, proprietary, or secret nature which is or may be applicable to or related in 
any way to (i) the business, present or future, of the Employer, (ii) the research and development or 
investigations of the Employer, or (iii) the business of any customer of the Employer. Proprietary 
Information includes, for example and without limitations, trade secrets (as defined by California Civil Code 
#3426), processes, fonnulas, data, inventions, technical and financial knOW-how,. improvements, techniques, 
marketing plans and strategies, and information concerning employees, customers, or vendors. 
L rt--{.Employee initials) 

6. PropriefaIy Infonnation to be Kept in Confidence· Employee acknowledges that the Proprietary 
rnfonnation is a speciaJ, valuable, and unique asset .ofthe Employer, and Employee agrees at all times 
during the· period of hislher employment and thereafter to keep in confidence aJl Proprietary Infonnation. 
Employee agrees that during the period of his employm~nt and thereafter he will not directly use the 
Proprietary Information other than in the course of performing his/her duties as an employee of the 
Employer and with the consent of the Employer. Employee will abide by the Employer's policies and 
fJ!flations as established from time to time, for the protection of its Proprietary Information. 

J1.....-(Employee initials) 

7. Other Employment - Employee agrees that during the. period of hislher employment by the Employer, be 
will not, without the Employer's prior written consent, directly or indirectly engage in any employment, 
consulting, or activity other than for the Employer relating to any line of business in which the Employer is 
now or at such time engaged, or which would otherwise conflict with hislher employment obligations to 
the Employer. ;:-;n.....{Employee initials)· . 

8. Return ofMateria/s at Termination - In the event of any termination ofhislher employment whether or not 
for cause and whatever the reason, Employee will promptly deliver to the Employer all documents, data. 
records and other infonnation pertaining to his/her employment, and Employee shaII not take with him any 
documents or data, or any reproduction or excerpt of any documents or data. containing or pertaining to 
any Proprietary Information. ,.t::/-::tEmployee initials) 
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9. Business Relationships - Employee acknowledges that the Employer's relationships with its employees 
(including agents and representatives), customers, and vendors are valuable business assets. Employee 
agrees that neither during his/her employment nor thereafter will he/she disrupt, damage, impair, or 
interfere with those relationships, through solicitation or otherwise. This provision shall not affect 
Em.eloyee's right to compete after termInation of employment with the Employer. 
Kf'---/(Employee initials) . 

IO. Non compete - Employee acknowledges that each employee is a special, valuable, and unique asset of 
Employer. Employee agrees that during his employment with Employer, Employee shall not: 
a) encourage, solicit, or discuss with any employee alternative employment with a Competing Entity; 
b) hire any employee for the benefit of a Competing Entity of which Employee is a principal, owner, 
employee, or agent; c) assist in the formation ofa Competing Entitity; d) accept commission, 
~~oceeds, fees, sa1ary, andlor any other consideration from a Competing Entity. 
r:.jrY""" (Employee initials) 

1·1. Arbitration - Employee a/so acknowledges that Employer promotes a voluntary system of alternative 
dispute resolution which involves binding arbitration to· resolve all disputes which may arise out of the 
employment context. Because of the mutual benefits (such as reduced expense and increased efficiency) 
which private binding arbitration can provide both the Employer and Employee, Employee voluntarily 
agree that any claim, dispute, and/or controversy (including, but not limited to, any claims of 
discrimination and harassment, whether they be based on the California Fair Employment and Housing" 
Act, Title VII of the Civil Rights Act Qf 1964, as amended, as well as all other state or federal laws or 
regulations) which would otherwise require or allow resort to any court or other governmental dispute 
resolution forum between Employee and Employer (or its owners, directors, officers, managers, 
employees, agents, and parties affiliated with its employee benefit and health plans) arising from, related 

. to, or having any relationship or connection whatsoever with my seeking employment with, employment 
by. or other association with Employer, whether based on tort, contract, statutory, or equitable law, or 
otherwise, (with the sole exception of claims arising under the National Labor Relations Act which are 
brought before the National Labor Relations Board, claims for medical and disability benefits under the 
California Workers Compensation Act, and Employment Davelopment Department claims), shall be 
submitted to and determined exclusively by binding arbitration under the Federal Arbitration Act,.in 
conformity with the procedures of the California Arbitration Act (Cal. Code Civ. Proc. sec 1280 et seq., 
including section 1283.05 and all of the act's other mandatory and permissive rights to discovery). 
However in addition to requirements imposed by law, any arbitrator herein shall be uetired California 
Superior Court Judge and shall be subject to disqualification on the same grounds as would apply to a 
judge of such court. To the extent applicable in civil "actions in California courts, the following shall apply 
and be· observed: all rules of pleading (including the right of demurrer), all rules of evidence, all rights to 
resolution ofthe dispute by means of motions for summary judgment, judgment on the pleadings, and 
judgment under Code of Civil Procedure Section 631.8. Resolution of the dispute shall be based s·oIely 
upon the Jaw governing the claims and defenses pleaded, and the arbitrator may not invoke any basis 
(including but not limited to, notions of ('~ust cause") other than such controlling law. The arbitrator shall 
have the immunity of a judicial officer from civil liability when acting in the capacity of an arbitrator, 
which immunity supplements any other existing immunity. Likewise, all com iggfioQlUlluring or in . 
connection with arbitration proceedings are privileged in accordance with Cal. Civil Code Section 47(b). 
As reasonably required to allow full use and benefit of this agreement's modifications to the Act's 
procedures, the arbitrator shall extend the times set by the Act for the giving of notices and setting of 
hearings. Awards sha11 include the arbitrator's written reasoned opinion and, at either party's written 
request within 10 days after issuance of the award, shall be subject to affirmation, reversal or modification 
following review of the record and arguments of the parties by a second arbitrator who shall, as far as 
practicable, proceed according to the law and procedures applicable to appellate review by the California 
Court of Appeal of.a civil judgment following court trial. Should any term or provision, or portion thereof, 
be declared void or unenforceable, it shaH be severed and the remainder of this agreement shall 
enforceable. 
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EMPLOYEE UNDERSTANDS BY VOLUNTARILY AGREEING TO THIS BINDING 
ARBITRATION PROVISION, BOTH EMPLOYEE AND EMPLOYER GIVE UP OUR 
RIGHTS TO TRIAL BY JURY. 

Employee further understands that this voluntary alternative dispute resolution program covers 
claims of discrimination or harassment under Title VII ofthe Civil Rights Act of 1964, as 
amended. By marking the box below, Employee elects to give up the benefits of arbitration of 
Title VII claims. [ ] 

Representations and Warranties - Employee represents and warrants that: (1) each lease and related 
agreements submitted to Employer for funding are genuine and represent a valid, binding and enforceable 
obligation of a bona fide lessee; (2) the lease and any guaranties and all other agreements provided in 
connection with any transaction Employee submits for funding shall have been duly executed by the 
appropriate parties and that all signatures are authentic and genuine; (3) all equipment described in the 
lease has been delivered to and accepted by the lessee, and Employer is the owner of the equipment, unless 
otherwise described in the lease; and (4) to the best of Employee's knowledge, there has been no change in 
the lessee's financial condition since Employee submitted the credit package, and there is no meaningful 
inforniation of which Employee is aware that has not been communicated to Employer, and Employee has 
not made any false or misleading statements in connection with any lease submitted for funding. 

Remedies - Employer arid Employee acknowledge that it may be difficult to determine actual damages to 
Employer resulting from a breach of paragraphs 6-10 above by Employee Therefore, in addition to all 
remedies, legal and equitable, available to Employer for breach of this Agreement, Employee and 
Employer agree that said remedies shall include, but shall not be limited to, the present value of any and all 
payments that become due under any and all financing agreements, including the residual value thereof, if 
any, discounted by six percent (6%) that result from said breach, from any and all Competing Entities for 
whose benefit Employee breaches this Agreement. With respect to a breach of paragraph 12 above, 
Employee shall purchase the transaction from Employer for cash in an amount equal to Employer's gross 
lease receivable, less unearned income, plus any unamortized expenses and any applicable taxes. 
Following purchase by Employee, Employerl~all assign all of its rights, duties and interests without any 
warranties whatsoever, express or implied. (./Jf!/ (Employee initials) . 

General - (a) To the extent that any ofthe agreements set forth herein, or any word, phase, clause, or 
sentence thereof shall be found to be illegal or unenforceable for any reason, such agreement, word, clause, 
phase, or sentence shall be modified to be legal and enforceable under applicable laws, and the balance of 
the agreements or parts thereof shall not be affected thereby, the balance being construed as severable and . 
independent. (b) This Agrelfment shall be binding upon Employee and his/her heirs, executors, assigns, and 
administrators and shall inure to the benefit of the Employer and its subsidiaries, affiliates, successors, and 
assigns. (c) This agreement shall be governed by the laws of the State of Cali fomi a. (d) The use of the 
masculine gender in this Agreement includes the feminine, and the singular includes the plural, as 
appropriate. (e) This Agreement represents the entire agreement between Employee and the Employer 
with respect to the subject matter hereof, superseding all previous oral or written communications, 
representations, or agreements, except as modified andlor augmented by Employer's ~Il)~loyee. handbook. 
This Agreement may be mQdified only by a duly authorized and executed in writing. Ie.. V-(Employee 
initials). 

Tbis is the entire agreement between Employer and Employee regarding the length of employment 
and reasons for termination of employment, and this agreement supersedes any nnd all prior 
agreements regarding these issues. 
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MY SIGNATIJRE BELOW ATTESTS TO THE FACT THAT I HA VB READ, UNDERSTAND, AND AGREE 
TO BE LEGALLY BOUND TO ALL OF THE ABOVE TERMS. . 

1 J f. .- -L 
fZ--s It--

/ 
(Employee's Signature) Date 
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BALBOA 
CAP I TA L 

Via Federal Express 

Travis Power 

( 

6193 Tonya Circle 
Cypress, California 90630 

January 16,2014 

Re: Comprehensive Agreement 

Dear Mr. Power: 

20(·· ,lain Street, Suite 1100 • Irvine, CA 92614 

Phone (888) BALBOA 1 • Fax (949) 756-0886 

Thank: you for your service to Balboa Capital Corporation ("Balboa"). This is to 
acImowledge your resignation from your position as an Account Executive 1) effective 
JanuEl!Y 10, 2014. 

At this time, it is prudent to reiterate the terms set forth in your new-hire package, 
specifically your Comprehensive Agreement "Agreement" which as you may recall, provides in 
pertinent part: . 

Definition ofProprietaiy Infonnation - As .1lsed herein, the term "Proprietary 
Information" refers to any and all information of a confidential, proprietary, or secret 
nature which is ·or may be applicable to or related in any way to (i) the business, present 
or future, of the Employer, (ii) the research and development or investigations of the 
Employer, or (iii) the business of any customer of the Employer. Proprietary Infonnation 
includes, for example atid without limitations, trade secrets (as defined by California 
Civil Code #3426), processes, formulas, data, inventions, technical and financial know
how, improvements, techniques; marketing plans and strategies, and information 
concerning employees, customers, or vendors~ . 

Proprietary Infonnation to be Kept in Confidence - Employee acknowledges that the 
Proprietary Information is a special, valuable, and unique asset of the Employer, and 
Employee agrees at aU times during the period of his/her employment and thereafter to 
keep in confidence all Proprietary Infonnation. :Employee agrees that during the period 
of his employment and thereafter he will not directly use the Proprietary Information 
other than in the course of performing hislher duties as all employee of the Employer and 
with the consent of the Employer. Employee will abide by the Employer's policies and 
regulations as established from time to time, for the protection of its Proprietarj 
Infonnation. . 

Return of Materials at Termination - In the event of any termination ofhislher 
employment whether ·or not for cause and whatever the reason, Employee will promptly 
-deliver to the Employer all documents, data, records and other iDfonnation pertaining to 
hislher employment, and Employee shall not take with him any documents or data, or any 

www.balboacapital.com 

IRVINE .- SAN RAMON • SCOTTSDALE 
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Travis Power 
January 16, 2014 
Page 2 

reproduction or excerpt of any documents or data, containing or pertaining to any 
Proprietary Information. 

BUsiness Relationships ~ Employee acknowledges that the Employer's relationships with 
its employees (including agents and representatives), customers, and vendors are valuable 
business assets. Employee agrees that neither during his/her employment nor thereafter 
will helshe disrupt, damage, impair, or interfere with those relationships, through 
solicitation or otherwise. This provision shall not affect Employee'"s right to compete 
after termination of employment with the Employer. 

A copy of the Comprehensive Agreement you signed on April 15, 2013 is enclosed for your 
review. 

Accordingly, pursuant to the terms of the Comprehensive Agreement, Balboa hereby 
demands that any and all confidential, proprietary information which may be in your possession 
be destroyed. 

Balboa further demands that you do not distribute or disseminate to anyone any of 
Balboa's confidential, proprietary information which may be i:r;t your possession or any materials 
containing Balboa's intellectual property, including any marketing materials .. 

Balboa further demands that you refrain from contacting any of Balboa's customers or 
vendors. 

In the event Balboa becomes aware that either 1.) any confidential, proprietary 
information or intellectual property has.been distributed or disseminated by you to any third 
party andlor is being used for any unlawful, unfair or improper purpose, or 2.) you haye been 
contacting any of Balboa's customers or vendors, be advised; Balboa will pursue all legal rights 
and remedies available to us. . 

Thank you for yoUr anticipated cooperation. Should you have any questions or concerns 
regarding the foregoing, please do not hesitate to contact me. 

" Enclosure 

Si cer ly, fJ'l1 r 

ddJ!t -- . VIM h1 
Michel1e A. Chiongson 
In-House Counsel 
BALBOA CAPITAL CORPORATION 
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COMPREHENSIVE AGREEMENT 
EMPLOYMENT AT-WILL, PROPRIETARY INFORMATION. AND ARBITRATION 

l. It is hereby agreed by and between Tr 0.. V \5 Po we. {' (hereinafter "Employee") and 
BALBOA CAPITAL CORPORATION (hereinafter "Employer") that the employment and compensation 
of Employee can be terminated by the Employer or the Employee at any time, with or without cause andlor 
with or without notice, at the option of the Employer or the Employee. \ ~ (Employee initials) 

2. It is further agreed understood that any agreement contrary to the foregoing must be entered into, in 
writing, by the President of the Employer. No supervisor or representative ofthe Employer, other than its 
President, has any authority to ent~r into any agreement for employment for any specified period of time or 
make any agreement contrary to the foregoing. Oral representations made before or after you are hired do 

. not alter this Agreement. TL (Employee initials) 

3. Contribution - The Employer has hired Employee. Employee acknowledges that, as part ofhislher 
employment, helshe is expected to create inventions andlof ideaS of value to the Employer and will be 
given access to the Employer's proprietary information. ~ (Employee initials) 

4. Confidential Information of Others - Employee represents to Employer that helshe does not have in hislher 
possession any "onfident~al or proprietary documents belonging to others, and represents and agrees that 
helshe will not use, disclose to the Employer, or cause the Employer to use, such documents or other 
confidential or proprietary information belonging to others. Employee represents that his/her employment 
will not require ~imlher to violate any obligations to or confidence with another:-r~ (Employee" 
initials) 

5. Definition ofProprietruy Information - As used herein, the term "Proprietary Information" refers to any and 
all information of a confidenti;i1, proprietary. or secret nature which is or may be applicable to or related in 
any way to (i) the business, present or future, of the Employer. (ii) the research and development or 
investigations ofthe Employer, or (iii) the business of any customer ofthe Employer. Proprietary 
Information includes, for example and without limitations, trade secrets (as defined by Califorriia Ci~i] Code 
#3426), processes, formulas, data, inventions, technical and financial lmow-how, improvements, techniques, 
marketing plans and strategies, and information concerning employees, customers, or vendors. 
"~ (Employee initials) . . 

6. . Proprietaxy Information to be Kept in Confidence - Employee acknowledges that the Proprietary 
Information is a special, valuable, and unique asset of the Employer, and Employee agrees at all times 
during the period ofhlslher employment and thereafter to keep in confidence all Proprietary Information. 
Employee agrees that durlitg the period of his employment and thereafter he will not directly use the 
Proprietary Information other than in the course of performing hislher duties as an employee of the 
Employer and with the consent ofthe Employer. Employee will abide by the Employer's policies and 
regulations as established from time to time, for the protection of its Proprietary Information. 
~ (Eo:ployee initials) . 

7. Other Employment - Employee agrees that during the period ofhislher employment by the Employer. he 
will not, without the Employer's prior written consent, directly or indirectly engage in any employment, . 
consulting, or ~ctiviiy other than for the Employer relating to any line of business in which the Employer is 
now or at such time engaged, or which would otherwise conflict with his/her employment obligations to 
the Employer.:r£- (Employee initials) . 

8. Return of Materials at Termination - In the event of any termination ofhislher employment whether or not 
for cause and whatever the" reason, Employee will promptly deliver to t1ie Employer all documents, data, 
records and other information pertaining to his/her employment, and Employee shall not take with him any 
documents or data, or any reproduction or excerpt of any documents or data, containing or pertaining to 
any Proprietary Information.li (Employee initials) 
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9. Business Relationships - Employee acknowledges 'that the Employer's relationships with its employees 
(including agents and representatives), customers, and vendors are v~luable business assets. Employee 
agrees that neither during hislher employment nor thereafter will he/she disrupt, damage, impair, or 
interfere with those relationships, througb solicitation or otherwise. This prgvision shall not affect 
Employee's right to compete after termination of employment with the Employer. 
\'£ (Employee initials) 

10. Non compete - Employee acknowledges that each employee is a special, valuable, and unique asset of 
Employer. Employee agrees that during his employment with Employer, Employee shall not: 
a) encourage, solicit, or discuss with any employee alternative employment with a Competing Entity; 
b) hire any employee for the benefit of a Competing Entity of which Employee is a principal, owner, 
employee, or agent; c) ~st in the formation of a Competing Entitity; d) accept commission; 
proceeds, fees, salary, and/or any other consideration from a COmpeting Entity. 
~ (Employee initials) . . 

11. Arbitration - Employee also acknowledges that Employer promotes a voluntl!IY system of alternative 
dispute resolution which involves binding arbitration to resolve all disputes which may arise out of the 
employment Context. Because of the mutual benefits (such as reduced expense and increased efficiency) 
which private binding arbitration can proVide both the Employer and Employee, Employee vohmtarily 
agree that any claim, dispute. and/or controversy (includirig, but not limited to, any claims of 
discrimination and harassment, whether they be based on the California Fair Employment and Housing 

. Act, Title VII of the Civil Rights Act of 1964, as amended, as well as all other state or federal laws or 
regulations) which would oth.erwise require or allow resort to any court or other governmental dispute 
resolution forum between Employee and Employer (or its owners, directors, officers, managers, 
employees, agents, and parties affiliated with its employee benefit ~d health plans) arising from, related 
to, or having any relationship or connection whatsoever with my. seeking employment with, employment 
by. or other association with Employer, whether based on tort, contract, statutory, or equitabie law, or 
otherwise, (with the sole exception of claims arising under the National Labor Relations Act which are . 
brought before the National Labor Relations Board, claims for medical and disability oenefits under the 
California Workers Compensation Act, and Employment Development Department claims), shall be 
submitted to and determined eXl?lusively by binding arbitration under the Federal Arbitration Act, in 
conformity with the procedures·'Bfthe California Arbitration Act (Cal. Code Civ. Proc. sec 1280 .et seq., 
including section 1283.05 and all of the act's other mandatory and permissive rights to discovery). 
However in addition to requirements imposed by law, any arbitrator herein shall be a retired California 
Superior Court Judge and shall be subject to disqualification on the same grounds as would apply to a . 
judge. of such court. To the extent applicable in civil actions in CaJiforni~ courts, the' following shall apply 
and be observed: all rules of pleading (including the right of demurrer); all rules of evidence, all rights to 
resolution ofthe dispute by means of motions for summary judgment,judgment on the pleadings, and 
judgment under Code of Civil Procedure Section 631.8. Resolution of the dispute shall be based solely 
upon the law governing the claims and defenses pleaded, and the arbitrator may not invoke any basis 
(inctuding but not limited to,-notions of ('~ust cause") other than such controlling law. The arbitrator shall 
have the immunity of a judicial officer from civii liability when acting in the capacity of an arbitrator, 
which immunity supplements any other existing immunity. Likewise, all communications during or in 
connection with arbitration proceedings are privileged in accordance with Cal. Civil Code Section 47(b). 
As reasonably required to allow full use and benefit of this agreement's modifications to the Act's 
procedures, the arbitrator shall extend the times set by the Act for the giving of notices and setting of 
hearings. Awards shall include the arbitrator's written reasoned opinion and, at either party's written 
request within 10 days after issuance of the award, shall be subject to affirmation, reversal or modification 
following review of the record and arguments of the parties by a second arbitrator who shall, as far as 
practicable, proceed according to the law and procedures applicable to appellate review by the California. 
Court of Appeal of a civil judgment following court trial. Should any term or provision, or portion thereof, 
be decl~ void or unenforceable, it shall be severed and the remainder of this agreement shall 
enforceable. 
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EMPLOYEE UNDERSTANDS BY VOLUNTARU. Y AGREEING TO THIS BINDING 
ARBITRATION PROVISION. BOTH EMPLOYEE AND EMPLOYER GIVE UP OUR 
RIGHTS TO TRIAL BY JURY. 

Employee further understands that this voluntary alternative dispute resolution program covers 
claims of discrimination or harassment under Title VII of the Civil Rights Act of 1964, as 
amended. By marking th-e box below, Employee elects to give up the benefits of arbitration of 
Title VII claims. he 

12. Representations and Warranties - Employee represents and wrurants that: (1) each lease and related 
agreements submitted to Employer for funding are genuine and represent a valid, binding and enforceable 
obligation of a bona fide Jessee; (2) the lease and any guaranties and all other agreements provided in 
connection with any transaction Employee_ submits for fuIiding shall have bee1i. dllly executed by the 
appropriate parties and that all signatures are authentic and genuine; (3) all equipment described iR the 
lease has been delivered to aild accepted by the lessee, and Employer is the owner of the equipment, unless 
otherwise described in the lease; and (4) to the best ofEniployee's latowledge, there has been no change in 
the lessee's financial condition since Employee submitted the ~it package, and there is no me!l1lingful- _ 
information of which Employee is aware that has not been communicated to Employer; and Employee haS 
not made any false or misleading statements in connection with any lease submitted for funding. 

13. Remedies - Employer and Employee acknowledge that it may be difficult to determine actual damages to 
Employer resulting from a breach of paragraphs 6-10 abOV!! by Employee Therefore, in-addition to all 
remedies, Ie¢. and equitable; avai_Iable to Employer for breach of this Agreement, Employee and 
Employer agree that said remedies shall include, but shall not be limited to, the present value of any and all 
payments tha.t become due under any and all financing agreements, including the residual value thereo( if 

- any, discounted by six perctlDt (6%) that result "from said breach, from any and all Competing Entities for -
whose benefit Employee breache~ this Agreement. With respect tQ a breach ofp~ph 12 ~bove, _ 
Employee shall purchase the transaction from Employer for cash in an amount equal to Employer's gross . 
lease receivable. less unearned income, plus any unamorti~ed expenses and any applicable taxes:_ _ .. . 
Following purchase by Employee, Employer shall as~ign all of its rights, duties and interests witho~t any 
warranties whatsoever, express or implied. =r-e (Employee initials) - -' 

14. G~erai - (al To the extent that anrifthe agreements set forth herein, or any word, phase, clause, or -
sentence thereof shall be found to be illegal or unenforceable for any reason, such agreement. worn, claW!e, 
phase, or sentence shall be modified to be legal and enforceabi~ under applicable laws, and the balance of 
the agreemerits or parts thereof shall not be -affected thereby, the balance being construed as severable and 
independent. (b) This Agreement shaH be binding upon Employee and his/her heirs, executors, assigns, and 
administrators and shall inure_ to the benefit of the Employer and !is subsidiaries. affiliates, successors, and 
assigns. (e) This agreement shall be governed by the laws of the State of California. (d) The use of the 
masculine gender in this Agreement includes the feminin!!. and the singular includes the plural, as -
appropriate. (e) This Agreement repiesentS the entire agreement between Employee and the Employer 
with respect to the subject matter hereof; superseding all previous oral or written communications, 
representations, <1r agreements, ~xcept as modified anellor augmented by Employer's =-n>0yee handbook. 
This A.:,oreement may be modified only by a duly authorized and executed in writing. (Employee 
initials). 

] 5. This is the entire agreement between Employer and Employee regarding the length of employment 
and reasons for termination of employment, and this agreement supersedes any and all prior 
agreements regarding these issues. 
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MYSIGNATUREBELOWATTESTSTOTHEFACTTHATlHAVEREAD,UNDERSTAND,ANDAGREE 
TO BE LEGALLY BOUND TO ALL OF THE ABOVE TERMS. 

"(Employee's Signature) Date 
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MARC S. HINES (SBN 140065) 
mhines@hinescarder.com 
NICOLE M. HAMPTON (SBN 189024) 
nhampton@hinescarder.com 
NATALIE MIRZA Y AN (SBN 272217) 
nmirzayan@hinescarder.com 
HINES CARDER, LLP 
3090 Bristol Street, Suite 300 
Costa Mesa, CA 92626 
Tel.: (714) 513-1122 
Fax: (714) 513-1123 

Attorneys for Plaintiff, 

ELECTRotJICALL V FILED 
Superior Court of California. 

County of Orange 

02/1912014 at 09:55:14 Mf.I1 
Clerk of the Superior Court 

By I\.olarlene Diaz. Deputy Clerk 
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SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF ORANGE - CENTRAL JuSTICE CENTER 

BALBOA CAPITAL CORPORATION 

Plaintiff, 

vs. 

REGENTS CAPITAL CORPORATION; 
DONALD HANSEN; DENNIS ODIORNE; 
KIRSTEN MERZA; CHELSA HAINES; 
JAVIER ENRIQUEZ; KEVIN KUTTER; 
TRA VIS POWER; DOES 1 through 25, inclusive, 

Defendants. 

CASE NO. 3D·2014-D0705733-CU-BT-CJC 

Judge Kirk Nakamura 

BALBOA'S COMPLAINT FOR: 

(1) BREACH OF FIDUCIARY DUTY 
(2) UNFAIR COMPETITION 
(3) BREACH OF THE IMPLIED 

COVENANT OF GOOD FAITH AND 
FAIR DEALING 

(4) UNJUST ENRICHMEN,T 
(5) BREACH OF EMPLOYMENT 

AGREEMENT 
(6) MISAPPROPRIATION 

OF TRADE SECRETS 
(7) INTENTIONAL INTERFERENCE 

WITH CONTRACTUAL 
RELATIONSHIP 

(8) NEGLIGENT INTERFERENCE 
WITH CONTRACTUAL 
RELATIONSHIP 

(9) INTENTIONAL INTERFERENCE 
WITH ECONOMIC ADVANTAGE 
COUNT I: BALBOA'S CUSTOMERS 
COUNT II: BALBOA'S EMPLOYEES 

(10) NEGLIGENT INTERFERENCE 
WITH ECONOMIC ADVANTAGE 

(11) CONVERSION OF FILES AND 
RECORDS 

DEMAND FOR JURY TRIAL 

COMPLAINT FOR DAMAGES AND INJUNCTIVE RELIEF 
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Plaintiff, BALBOA CAPITAL CORPORATION, ("Plaintiff' or "BALBOA") alleges the 

following against Defendants REGENTS CAPITAL CORPORATION ("RCC") which, on information 

and belief, is an independent commercial equipment finance firm and corporation, formed in California, 

with its registered address and principal place of business in Orange County, California; DONALD 

HANSEN ("Mr. HANSEN"), an individual conducting business on behalf ofRCC in Orange County, 

California and an Officer and Director ofRCC at the time of the acts alleged herein; DENNIS ODIORNE 

("ODIORNE), an individual conducting business on behalf of RCC in Orange County, California and an 

Officer and Director ofRCC at the time of the acts alleged herein; KIRSTEN MERZA ("MERZA) an 

individual conducting business on behalf ofRCC in Orange County, California and a high level Manager 

of RCC at the time ofthe acts alleged herein; and DOES 1 through 25, inclusive ("Doe Defendants") 

(collectively referred to herein as "Defendants"). 

THE PARTIES, JURISDICTION, AND VENUE 

1. BALBOA is, and at all relevant times was, an equipment financing corporation duly 

incorporated and existing under the laws of the State of California with its headquarters located in the 

State of California, County of Orange, with a registered address and principal place of business at 2010 

Main Street, Suite 1100, Irvine, CA 92614 which, at all relevant times, was doing business in Orange 

County, California. 

2. RCC is, and at all relevant times was, an equipment financing corporation, organized and 

existing under the laws of the State of California with its headquarters located in the State of California, 

County of Orange, with a registered address and principal place of business at125 East Baker Street, 

Costa Mesa, CA 92626 which, at all relevant times, was doing and soliciting business in Orange County, 

California. 

3. Mr. HANSEN is an individual who at all relevant times was acting in his capacity as 

RCC's, Officer, Director, Employee and/or authorized Agent. At all relevant times, HANSEN was and is 

a resident of Orange County, California. Prior to his resignation from BALBOA, HANSEN was 

BALBOA's Vice President at the Commercial Finance Division who entered into a written employment 

agreement with BALBOA on August 25, 1994 in Orange County, California as further detailed herein. 
2 
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4. Mr. ODIORNE is an individual who at all relevant times was acting in his capacity as 

2 
RCC's Officer, Director, Employee and/or authorized Agent. At all relevant times, ODIORNE was and i 

3 
a resident of Orange County, California. Prior to his resignation from BALBOA, ODIORNE was 

4 BALBOA's Sales Manager who entered into a written employment agreement with BALBOA on August 

5 22, 2005 in Orange County, California as further detailed herein. 

6 5. Ms. MERZA is an individual who at all relevant times was acting in her capacity as 

7 RCC's Officer, Director, Employee and/or authorized Agent. At all relevant times, MERZA was and is a 

8 resident of Orange County, California. Prior to her resignation from BALBOA, MERZA was 

9 BALBOA's Account Manger who entered into a written employment agreement with BALBOA on 

10 August 28,2008 in Orange County, California as further detailed herein. 
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6. Ms. HAINES is an individual who at all relevant times was acting in her capacity as 

RCC's Employee and/or authorized Agent. At all relevant times, HAINES was and is a resident of 

Orange County, California. Prior to her resignation, HAINES was BALBOA's Account Executive who 

entered into a written employment agreement with BALBOA on July 2, 2012 in Orange County, 

California as further detailed herein. 

7. Mr. ENRIQUEZ is an individual who at all relevant times was acting in his capacity as 

RCC's Employee and/or authorized Agent. At all relevant times, ENRIQUEZ is believed to be a resident 

of Austin, Texas. Prior to his resignation, ENRIQUEZ was BALBOA's Sales Manger and a resident of 

Orange County, California who entered into a written employment agreement with BALBOA on July 18, 

2003 in Orange County, California as further detailed herein. 

8. Mr. KUTTLER is an individual who at all relevant times was acting in his capacity as 

RCC's Employee and/or authorized Agent. At all relevant times, KUTTLER was and is a resident of 

Orange County, California Prior to his resignation, KUTTLER was BALBOA's Account Executive who 

entered into a written employment agreement with BALBOA on September 19, 2011 in Orange County, 

California as further detailed herein. 

9. Mr. POWER is an individual who at all relevant times was acting in his capacity as 

RCC's Employee and/or authorized Agent. At all relevant times, POWER was and is a resident of 

3 
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Orange County, California. Prior to his resignation, POWER was BALBOA's Account Executive who 

entered into a written employment agreement with BALBOA on April 15, 2013 in Orange County, 

California as further detailed herein. 

10. Plaintiff is informed, believes, and thereon alleges that in doing those acts and/or 

omissions detailed herein, Defendants were, at all relevant times, acting as RCC's Officers, Directors, 

Employees, and/or authorized Agents. Plaintiff further alleges that Defendants were, at all relevant times 

and while conducting business in Orange County, California, acting on RCC's behalf and in their 

capacities as RCC's authorized agents responsible for its management and business decisions. 

Defendants were, at all relevant times, acting within the course and scope of their employment with RCC, 

in their authority as Officers, Directors" Employees, and/or Agents ofRCC, with RCC's knowledge, 

consent, authorization, and ratification. On further information and belief, Plaintiff alleges, in doing thos 

acts and/or omissions alleged herein, Defendants were also acting on their own behalf, as well as acting 

the agents, servants, employees, representatives, partners, members or joint ventures of all other named 

Defendants. Defendants acted within the purpose, scope and authority of said agency, employment, 

representation, partnership, membership or venture, with the advance knowledge, consent, approval and 

ratification of the remaining Defendants, and each ofthem. 

11. Plaintiff is presently ignorant of the true names, capacities and bases for liability of Doe 

Defendants, whether individual, corporate, associate, member or otherwise and therefore sues Doe 

Defendants by their fictitious names. Plaintiff is informed, believes, and thereon alleges that Doe 

Defendants, and each of them, are in some manner liable to Plaintiff, were and are legally responsible for 

the damages or losses suffered by Plaintiff, or have, or claim to have, some right, title or interest in the 

money Plaintiff alleges is owed, the exact nature of which claims are presently unknown, but which are 

subject and subordinate to Plaintiffs claims. Plaintiff will seek leave to amend this Complaint to allege 

Doe Defendants true names, capacities, and bases for liability when ascertained. 

12. Plaintiff is informed, believes, and thereon alleges that at all relevant times, Defendants 

and Doe Defendants and each of them, were acting on their own behalf and also as the agent, servant, 

employee, representative, partner, member or joint venturer, of each other and in doing the things alleged 

4 
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herein, acted within the purpose, scope and authority of said agency, employment, representation, 

partnership, membership or venture, with the advance knowledge, consent, approval and ratification of 

the remaining defendants, and each of them. 

13. Venue is appropriate in this Court inasmuch as (i) the transaction or occurrence or some 

part thereof, out of which this action arose took place, or is taking place within this County, (ii) the 

Defendants are licensed to do and have in fact conducted business in the State of California and the 

County of Orange. 

GENERAL ALLEGATIONS 

14. BALBOA has been a trusted financing resource in Southern California for many 

thousands of businesses since 1988. Over years of hard work, expense, and dedication, BALBOA 

researched and assessed the needs of its customers and potential customer base, developed a proprietary 

and confidential customer list, and provides a broad array of financing products, including equipment 

leasing, small business loans, commercial financing, vendor financing and franchise financing targeted to 

its customer base. 

15. To protect BALBOA's efforts and expense in developing its proprietary and confidential 

customer lists and other business information, BALBOA has taken reasonable steps to ensure that its 

proprietary and confidential information is kept confidential, not disseminated to competitors and not 

used for the benefit of anyone or any company other than BALBOA. To that end, , each Defendant was 

advised by BALBOA of the importance, value, and confidential nature of its proprietary information, 

including its customer list, made available to Defendants during their employment with BALBOA via the 

"Comprehensive Agreement", attached hereto as ("Exhibit A"), that each employee, including 

Defendants, was required to sign prior to employment. The Comprehensive Agreement states in pertinent 

part: 

Definition of Proprietary Information - As used herein, the term "Proprietary Information" refers to any and 
all information of a confidential, proprietary, or secret nature which is or may be applicable to or related in 
any way to (i) the business, present or future, ofthe Employer, (ii) the research and development or 
investigations of the Employer, or (iii) the business of any customer of the Employer. Proprietary 
Information includes, for example and without limitations, trade secrets (as defined by California Civil 
Code #3426), processes, formulas, data, inventions, technical and financial know-how, improvements, 
techniques, marketing plans and strategies, and information concerning employees, customers, or vendors. 

5 
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Proprietary Information to be Kept in Confidence - Employee acknowledges that the Proprietary 
Information is a special, valuable, and unique asset of the Employer, and Employee agrees at all times 
during the period ofhislher employment and thereafter to keep in confidence all Proprietary Information. 
Employee agrees that during the period of his employment and thereafter he will not directly use the 
Proprietary Information other than in the course of performing his/her duties as an employee of the 
Employer and with the consent of the Employer. Employee will abide by the Employer's policies and 
regulations as established from time to time, for the protection of its Proprietary Information. 

Return of Materials at Termination.- In the event of any termination ofhislher employment whether or not 
for cause and whatever the reason, Employee will promptly deliver to the Employer all documents, data, 
records and other information pertaining to hislher employment, and Employee shall not take with himlher 
any documents or date, or any reproduction or excerpt of any documents or date, containing or pertaining to 
any Proprietary Information. 

Business Relationships - Employee acknowledges that the Employer's relationships with its employees 
(including agents and representatives), customers, and vendors are valuable business assets. Employee 
agrees that neither during his/her employer nor thereafter will he/she disrupt, damage, impair, or interfere 
with those relationships, through solicitation or otherwise. This provision shall not affect Employee's right 
to compete after termination of employment with the Employer. 

16. On December 10,2012, Defendants HANSEN and ODIORNE submitted their 

resignation to BALBOA, stating that their final date of employment would be December 13, 2012. 

17. Defendants MERZA, HAINES, ENRIQUEZ, KUTTER, and. POWER also submitted 

14 their resignations to BALBOA with an effective resignation date of January 10,2014. 

15 18. Prior to their last date of employment, BALBOA sent each ofthe Defendants a 

16 Resignation Acknowledgment letter, attached hereto as ("Exhibit B"),that required each Defendant to si 

17 it and acknowledge its contents. Each Resignation Acknowledgment letter reiterated the terms set forth i 

18 each Defendant's New-Hire Package, and, specifically, the relevant language from the Comprehensive 

19 Agreement set forth above. 

20 19. Throughout their employment with BALBOA, Defendants were provided access to and 

21 
acquired propriety and confidential information belonging to BALBOA. This proprietary and 

22 
confidential information was essential to BALBOA's business operations, and necessary for Defendants' 

23 
performance of their employment with BALBOA. The confidential and proprietary information includes, 

24 
BALBOA's confidential customer list and marketing strategies, which were compiled and developed 

25 
through BALBOA's extensive and time consuming research, development, investigation, and marketing 

26 

27 
efforts, intended solely for the benefit of BALBOA in its sales and marketing efforts directed to its 

customer base. 
'10 
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20. Anned with the strategic, proprietary, and confidential information Defendants obtained 

2 
during their employment with BALBOA, including its customer lists and customer files, Defendants 

3 
HANSEN and ODIORNE resigned from BALBOA in order to form their own competing business, RCC. 

4 Defendants fonned RCC on 12/26/2013, less than two weeks following Defendants HANSEN and 

5 ODIORNE's resignation from BALBOA. 

6 21. While still employed by BALBOA and following their resignations, Defendants 

7 HANSEN and ODIORNE improperly solicited other BALBOA vital sales employees, including 

8 Defendants MERZA, HAINES, ENRIQUEZ, KUTTER, and POWER, all of whom subsequently 

9 resigned from BALBOA on the same date, January 10,2014. 
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22. As a result of Defendants' breaches of fiduciary duties and breaches of their employment 

Agreements and, specifically, their Comprehensive Agreements, as alleged herein below, BALBOA 

incurred and continues to incur a substantial loss of business, profits, and customers. BALBOA is 

infonned, believes, and based thereon alleges that RCC and Defendants are and will continue to 

improperly and unfairly use BALBOA's confidential and proprietary infonnation, including its customer 

list, for their own financial gain and to the detriment of BALBOA, causing irreparable harm to BALBOA. 

FmST CAUSE OF ACTION 
Breach of Fiduciary Duty 

(Against Defendants HANSEN ODIORNE and MERZA) 

23. BALBOA re-alleges and incorporates herein by reference each and every allegation 

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

24. As high level managers of BALBOA, Defendants HANSEN, ODIORNE, and MERZA 

owed Plaintiff a fiduciary duty of loyalty and candor. As high level managers they stand in a fiduciary 

relationship to their employer. As part of their duties owed to BALBOA, Defendants HANSEN, 

ODIORNE and MERZA had the duty to protect the interests of BALBOA and to refrain from doing 

anything that would cause injury to BALBOA or deprive it of business opportunities belonging to it. By 

reason of this fiduciary relationship, Defendants HANSEN, ODIORNE, and MERZA owed Plaintiff the 

highest obligation of good faith, loyalty, care, full disclosure, and fairness and required them to, at all 

times, act in Plaintiffs best interests. 

7 
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25. Defendants HANSEN, ODIORNE and MERZA breached their fiduciary duties owed to 

2 
Plaintiff in at least the following ways: 

3 
(a) Secretly obtaining and misappropriating Plaintiffs trade secrets and confidential 

4 information, including but not limited to Plaintiffs customer list, without Plaintiffs 

5 knowledge, consent, and/or authorization and concealing their intent to establish a competing 

6 business with Plaintiff based on the proprietary and confidential information obtained from 

7 Plaintiff; 

8 (b) Diverting corporate opportunities from Plaintiff to their newly created competing 

9 business, RCC, that is identical in nature to BALBOA's business and breaching the 

10 Comprehensive Agreement that caused and is causing Plaintiff irreparable harm; 

11 (c) Improperly and unfairly soliciting Plaintiffs existing sales employees, causing six vital 

12 sales employees to tender their resignation in order to work at RCC; 

13 
(d) Failing to properly maintain the confidentiality and secrecy of Plaintiffs proprietary and 

14 
confidential information, including Plaintiffs customer lists, customer files, marketing 

15 
techniques, and other business development strategies that were unique to BALBOA and 

16 
concealing their intention to misappropriate all such information. 

17 
26. As a result ofthe acts and omissions alleged herein, and, specifically, Defendants' 

18 
diversion, conversion and misappropriation of Plaintiffs trade secrets and confidential information, and 

19 

the improper and unfair solicitation ofBABLOA's employees, Defendants have been unjustly enriched to 
20 

Plaintiffs detriment. 
21 

22 
27. As a result of Defendants HANSEN, ODIORNE, and MERZA's breach of their fiduciary 

23 
duties owed to Plaintiff, Plaintiff has been damaged in an amount to be proven at trial and is entitled to 

24 the maximum rate of prejudgment interest permitted under law. 

25 /1/ 

26 1/1 

27 /II 
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28. 

SECOND CAUSE OF ACTION 
Unfair Competition 

(Against All Defendants) 

BALBOA re-alleges and incorporates herein by reference each and every allegation 

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

29. Beginning in at least December 2013, and continuing thereafter, Defendants committed 

6 acts of lmfair competition, as defined by Sections 17200, et seq., of the California Business and 

7 Professions Code. 
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30. Defendants, and each of them, have engaged in conduct constituting unfair competition 

within the meaning of California Business and Professions Code, Section 17200, et seq., including, but 

not limited to, the following: 

a. The misappropriation, conversion, and unauthorized and improper use of BALBOA' 

confidential and proprietary information, including its customer lists and custome 

files, for purposes of soliciting BALBOA's customers; 

b. Improper and unfair solicitation of BALBOA's key sales employees. 

As a result of Defendants' unfair competition, Plaintiff has been damaged in an amount to b 

proven at trial and is entitled to the maximum rate of prejudgment interest permitted under law. 

THIRD CAUSE OF ACTION 
Breach Of The Implied Covenant Of Good Faith And Fair Dealing 

(Against All Defendants) 

31. BALBOA re-alleges and incorporates herein by reference each and every allegation 

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

32. The covenant of good faith and fair dealing is implied in every contract including the 

Comprehensive Agreement entered into between Defendants and BALBOA. 

33. Defendants breached their duty of good faith and fair dealing owed to BALBOA in at 

least the following respects: 

a. By engaging in a pattern and a series of actions that breached BALBOA's confidentiality 

agreement; 

b. By soliciting BALBOA's key sales employees; 

9 
COMPLAINT FOR DAMAGES AND INJUNCTIVE RELIEF 



c. By untruthfully and deceptively misrepresenting to BABLOA that Defendants would 

2 
maintain the confidentiality of all BALBOA's confidential and proprietary information 

3 
following their resignation; 

4 
d. By interfering with, misappropriating, diverting and usurping BALBOA's business 

5 opportunities and customers through improper and unfair solicitation of those customers. 

6 34. Defendants had a duty imposed by law and the employment agreements entered into 

7 between them and BALBOA to maintain the confidentiality and secrecy of all proprietary and 

8 confidential information obtained during their employment with Plaintiff. Defendants had a duty to 

9 immediately and vigorously protect BALBOA's interests. 
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35. Defendants' conduct described herein was intended to cause injury to BALBOA, was 

despicable conduct carried on with a willful and conscious disregard for BALBOA's rights, and was done 

with the intention of depriving Plaintiff of proprietary rights and to otherwise cause injury, constituting 

malice, oppression, and/or fraud under California Civil Code §3294, entitling Plaintiff to punitive 

damages. 

36. As a proximate result of the conduct described herein, BALBOA has suffered and will 

continue to suffer damages, including loss of profits and business opportunities, in an amount to be 

proven at trial of this matter. 

37. 

FOURTH CAUSE OF ACTION 
Unjust Enrichment 

(Against All Defendants and all Doe Defendants) 

BALBOA re-alleges and incorporates herein by reference each and every allegation 

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

38. Defendants were unjustly enriched by misappropriating and converting BALBOA's trade 

secrets and confidential information, specifically its customer list and customer files, and by improperly 

soliciting its customers and key sales employees. 

39. By their actions, Defendants have retained a benefit that they otherwise would not have 

27 achieved or been able to retain. 
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40. Defendants are required to make restitution to Plaintiff of all damages they caused 

Plaintiff, plus interest at the maximum rate of prejudgment interest permitted under law. 

FIFTH CAUSE OF ACTION 
Breach of Employment Agreement 

(Against All Defendants, except RCC) 

41. BALBOA re-alleges and incorporates herein by reference each and every allegation 

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

42. BALBOA had valid and enforceable contracts for employment with Defendants. 

BALBOA performed all the terms of those agreements required of it. 

43. As a condition of employment, Defendants were required to sign the Comprehensive 

Agreement that addresses the nature of the confidential and proprietary information obtained during 

employment. Defendants acknowledged that the proprietary information is a special, valuable, and 

unique asset of BALBOA, and Defendants agreed at all times during the period of their employment and 

thereafter to keep in confidence all such information. 

44. Defendants breached the terms and provisions of the Comprehensive Agreement by 

16 misappropriating and converting BALBOA's proprietary and confidential information and trade secrets, 

17 including BALBOA's customer list and customer files, and by improperly and unfairly using that 

18 proprietary and confidential trade secret information to solicit BALBOA's customers for their own 

19 financial gain, and to the detriment of BALBOA, and to promote the business of RCC, which is identical 

20 in nature to that of BALBOA. 

21 45. As a result of Defendants' breach of their employment agreements, and specifically, the 

22 Comprehensive Agreements, BALBOA has suffered and continues to suffer damages in an amount to be 

23 
determined according to proof at the time of trial. 

24 
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46. 

SIXTH CAUSE OF ACTION 
Misappropriation of Trade Secrets 

. (Against All Defendants) 

BALBOA re-alleges and incorporates herein by reference each and every allegation 

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

47. Defendants misappropriated BABLOA's trade secrets and confidential information, 

including its customer list and customer files. BALBOA's customer list and customer files constitute 

trade secrets in that they contain and are comprised of information that derives independent economic 

value from not being generally known to the public or to other persons who can obtain economic value 

from its disclosure or use. BALBOA made reasonable efforts under the circumstances to maintain their 

secrecy by limiting circulation of its customer lists and customer files and by advising its employees, 

including Defendants, through their employment agreements that BALBOA considered the information 

valuable and confidential. 

48. Through time, effort, expense and BALBOA's unique marketing techniques, it identified 

and complied the names, addresses, and other pertinent information of targeted businesses identified 

through BALBOA's marketing efforts to have particular needs for the services BALBOA offers, 

contained within BALBOA's customer list 

49. The information complied by BALBOA and contained within its customer list is not 

generally available to the general public nor is it readily ascertainable through public resources, such as 

business directories. Through its many years of being in business, and since 1988, BALBOA has 

developed algorithms for identifying and thoroughly analyzing potential customer data (sometimes 

purchased from third party vendors) in order to ascertain business prospects that, based on BABLOA's 

experience, are more likely to be in need of BALBOA's services and are more likely to generate repeat or 

renewal business, and for scoring and ranking those prospects for use by BALBOA's sales employees in 

calling on those potential customers. Such information comprises BALBOA's customer list made 

available to Defendants for performance of their employment with BALBOA. 

50. BALBOA has also expended time, effort and expense to maintain the secrecy of its 

customer list by taking the following steps: (i) BALBOA ensured that its confidential and proprietary 
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information is secured through password protections in order to restrict access to its data; (ii) BALBOA 

never published any of its customer's names publicly or to persons who are under no obligation to protect 

its confidentiality or in any advertisements or marketing materials; (iii) BALBOA included in all its 

employment agreements a requirement that employees return all notebooks, documents, software and the 

like upon termination of employment; (iv) BALBOA included in all its employment agreements the 

confidentiality provision contained within the "Comprehensive Agreement," that all employees were 

required to sign both at the time of employment and prior to termination, which expressly provides that 

the employees' duty of confidentiality extends beyond the duration of their employment, and which states 

in pertinent part: 

Proprietary Information to be Kept in Confidence - Employee acknowledges that the 
Proprietary Information is a special, valuable, and unique asset of the Employer, and 
Employee agrees at all times during the period of hislher employment and thereafter to keep 
in confidence all Proprietary Information. Employee agrees that during the period of his 
employment and thereafter he will not directly use the Proprietary Information other than in 
the course of performing hislher duties as an employee of the Employer and with the consent 
of the Employer. Employee will abide by the Employer's policies and regulations as 
established from time to time, for the protection of its Proprietary Information. 

Return of Materials at Termination - In the event of any termination of hislher employment 
whether or not for cause and whatever the reason, Employee will promptly deliver to the 
Employer all documents, data, records and other information pertaining to hislher 
employment, and Employee shall not take with himlher any documents or date, or any 
reproduction or excerpt of any documents or date, containing or pertaining to any Proprietary 
Information. 

51. Defendants misappropriated BALBOA's trade secrets and confidential information, 

including its customer list, in order to obtain an unfair competitive advantage and, making use ofthat 

trade secret and confidential information, diverted BALBOA's customers to their own competing 

business, RCC. Defendants, by their nonconsensual disclosure and use of BALBOA's trade secret and 

confidential information have violated California Civil Code §3426.1 (b )(2). 

52. BALBOA is informed and believes, and based thereon alleges, that Defendants, or some 

25 of them, personally contacted at least 21 of BALBOA's existing customers and, improperly and unfairly, 

26 solicited the business of those customers in efforts to divel1 that business away from BALBOA and went 

27 well beyond merely announcing their disassociation from BALBOA. Due to the proprietary and 
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confidential nature of BALBOA's customer list, the names of said solicited customers will not listed in 

this Complaint. 

53. As a proximate result of Defendants' misappropriation of Plaintiffs customer list, 

customer files, and confidential and propriety trade secret information in violation of the Uniform Trade 

Secrets Act, BALBOA has suffered and will continue to suffer damages, loss of profits, loss of 

prospective business, and other economic loss because those improperly diverted customers would have 

continued doing business with BALBOA despite the resignation of Defendants. 

54. As a further proximate result of Defendants' improper conduct, BALBOA was compelled 

to retain legal counsel to protect its interest and proprietary information. Therefore, Defendants are liable 

to BALBOA for those attorneys' fees, witness fees, and costs of litigation reasonably necessary and 

incurred by BALBOA in order to obtain the relief sought in a sum to be determined at trial. 

55. As authorized under the UTSA and California Civil Code, §§ 3426.3, 3426.4, BALBOA 

seeks all remedies for misappropriation of its trade secrets as a result of Defendants' conduct, including 

but not limited to injunctive relief, damages, punitive damages, and attorney fees. 

56. Unless and until enjoined by order of this Court, Defendants will continue their illegal 

efforts and schemes to exploit Plaintiff's confidential and propriety trade secret information. BALBOA 

has no adequate remedy at law for the irreparable injuries Defendants have caused and continue to cause, 

including, but not limited to, damage to BALBOA's confidential information, business, and profits. The 

continued misappropriation by Defendants of Plaintiffs confidential and propriety information would 

require BALBOA to maintain a multiplicity of judicial proceedings to protect its interests. 

57. 

SEVENTH CAUSE OF ACTION 

Intentional Interference With Contractual Relationship 
(Against AlI Defendants) 

BALBOA re-alleges and incorporates herein by reference each and every allegation 

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

26 58. BALBOA had valid and enforceable contractual business relationship with its customers. 

27 59. Defendants knew of such contractual relationships between BALBOA and its customers, 

who were included on BALBOA's customer list. 
14 
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60. Defendants' wrongful and intentional acts, as alleged herein, were intended to induce a 
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breach or dismption of these contractual relationship between BALBOA and its customers and to divert 
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those customers and induce them to switch their business to RCC. 

4 
61. Defendants knew of BALBOA's interest in and efforts to protect its relationship with its 

5 customers yet Defendants improperly called upon and solicited BALBOA's customers in efforts to 

6 advance RCC's business by having those customers switch their business to Defendants. 
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62. As a direct and proximate result of Defendants' actions and their continuous efforts to 

disrupt BALBOA's business relationship with its customers through improper means, as set forth above, 

Plaintiff has incurred, and will continue to incur, economic detriment, including but not limited to, loss of 

earnings, lost of customer relations, attorneys' fees, continued cost of litigation, and other special and 

consequential damages in an amount not yet determined. These damages were entirely foreseeable, 

predictable, and the intended result of Defendants' conduct. 

63. Plaintiff is informed and believes and herein alleges that the Defendants acted with 

intentional oppression, deception, and/or malice in taking the actions complained therein, and in 

conscious disregard of Plaintiffs rights, so as to justify' an award of exemplary and punitive damages. 

64. 

EIGHTH CAUSE OF ACTION 

Negligent Interference With Contractual Relationship 
(Against All Defendants) 

BALBOA re-alleges and incorporates herein by reference each and every allegation 

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

65. Plaintiff had valid and enforceable contractual business relationship with its customers. 

66. Defendants knew of such contractual relationships between BALBOA and its customers, 

who were included on BALBOA's customer list. 

67. Defendants' wrongful and negligent acts, as alleged herein, were intended to induce a 

25 breach or disruption of these contractual relationships between BALBOA and its customers and to divert 

26 those customers and induce them to switch their business to RCC. 

27 
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68. Defendants knew of BALBOA's interest in and efforts to protect its relationship with its 

customers yet Defendants improperly called upon and solicited BALBOA's customers in efforts to 

advance RCC's business by having those customers switch their business to Defendants. 

69. As a direct and proximate result of Defendants' actions and their continuous efforts to 

disrupt BALBOA's business relationship with its customers through improper means, as set forth above, 

Plaintiff has incurred, and will continue to incur, economic detriment, including but not limited to, loss of 

earnings, lost of customer relations, attorneys' fees, continued cost of litigation, and other special and 

consequential damages in an amount not yet determined. These damages were entirely foreseeable, 

predictable, and the intended result of Defendants' conduct. 

NINTH CAUSE OF ACTION 

Count I: Intentional Interference With Economic Advantage - BALBOA's Customers 
(Against All Defendants) 

70. BALBOA re-alleges and incorporates herein by reference each and every allegation 

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

71. BALBOA and its customers had existing economic relationships which contained a 

highly probable future economic benefits or advantages to BALBOA. 

72. Defendants knew of the existence of such economic relationships and were aware or 

should have been aware that if they did not act with due care, their actions would interfere with these 

relationships and cause Plaintiff to lose in whole or in part the probable future economic benefits or 

advantages of these relationships. 

73. Defendants owed Plaintiff a duty of care to maintain the confidential and proprietary 

information obtained during employment including but not limited to BALBOA's customer list. 

74. As a direct and proximate result of Defendants' actions and their continuous efforts to 

24 disrupt BALBOA's economic relationship with its customers through improper means, as set forth above, 

25 Plaintiffs relationship was disrupted, and Plaintiff has incurred, and will continue to incur, loss of 

26 economic benefits or advantages that were reasonably expected from the relationship, including but not 

27 limited to, loss of earnings, lost of customer relations, incurring significant attorneys' fees, continued cost 
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of litigation, and other special and consequential damages in an amount not yet determined. These 

damages were entirely foreseeable, predictable, and the intended result of Defendants' conduct. 

75. 

Count II: Intentional Interference Economic Advantage - BALBOA's Employees 
(Against HANSEN and ODIORNE) 

BALBOA re-alleges and incorporates herein by reference each and every allegation 

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

76. Plaintiff and its employees had existing economic relationships which contained a highly 

probable future economic benefits or advantages to BALBOA from the continued services of its key and 

highly trained employees. 

77. Defendants knew of the existence of such economic relationships and were aware or 

should have been aware that if they did not act with due care, their actions would interfere with theses 

relationships and cause Plaintiff to lose in whole or in part the probable future economic benefit or 

advantage of these relationships. 

78. Defendants breached that duty of care and intentionally solicited BALBOA's key sales 

15 employees (Defendants HAINES, MERZA, ENRIQUEZ, KUTTER, POWER) that had access to 

16 BALBOA's confidential and propriety information and induced them to terminate their employment with 

17 BALBOA, join RCC, and improperly solicit BALBOA's customers. Said key sales employees, in fact, 

18 terminated their employment with BALBOA on 1/10/2014. Such efforts by Defendants were designed to 

19 disrupt BALBOA's relations with its employees. 
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79. As a direct and proximate result of Defendants' actions and their continuous efforts to 

disrupt BALBOA's economic relationship with its employees through improper means, as set forth 

above, Plaintiff has incurred, and will continue to incur, loss of economic benefits or advantage that were 

reasonably expected from the continued employment of said key employees, including but not limited to, 

loss of earnings as a result ofthe loss of key employees productivity, lost of customer relations that were 

cultivated during said employees employment, the cost ofrecmiting and training replacement employees, 

incurring significant attorneys' fees, continued cost of litigation, and other special and consequential 
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damages in an amount not yet determined. These damages were entirely foreseeable, predictable, and the 

intended result of Defendants' conduct. 

80. Plaintiffs, accordingly, seek the damages that result from all such actions and omission, 

costs incurred in replacing the "raided" employees, including interviewing and locating permanent 

replacements, and an order compelling disgorgement of all profits including but not limited to those 

resulting from the employee exodus, including costs arising from disruption of its business affairs, 

"reputational injury" from the sudden departure ofa large group of key employees, injunctive relief, and 

any and all other benefits, and any other compensation wrongfully obtained by Defendants. 

81. 

TENTH CAUSE OF ACTION 

Negligent Interference With Economic Advantage 
(Against All Defendants) 

BALBOA re-alleges and incorporates herein by reference each and every allegation 

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

82. BALBOA and its customers had existing economic relationship which contained a highly 

probable future economic benefits or advantages to BALBOA. 

83. Defendants knew or should have known of the existence of such an economic 

relationship and were aware or should have been aware that if they did not act with reasonable care their 

actions would interfere with these relationship and cause plaintiff to lose in whole or in part the probable 

future economic benefit or advantage ofthese relationships. 

84. Defendants owed Plaintiff a duty of reasonable care to maintain the confidential and 

proprietary information obtained during employment, including but not limited to, BALBOA's customer 

list. 

85. Defendants failed to act with reasonable care and negligently interfered with BALBOA's 

24 relationship with its customer that would have resulted in an economic benefits or advantages to 

25 BALBOA. 

26 

27 
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86. As a direct and proximate result of Defendants' negligent and wrongful conduct, and 

their continuous efforts to disrupt BALBOA's economic relationship with its customers through improper 

means, as set forth above, Plaintiffs relationship with its customers was disrupted. 
18 
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87. As further result of Defendants' wrongful and negligent acts, Plaintiff was harmed and 

has incurred, and will continue to incur, loss of economic benefits or advantages that were reasonably 

expected from these relationships, including but not limited to, loss of earnings, loss of economic 

advantage or benefit of customer relations, incurring significant attorneys' fees, continued cost of 

litigation, and other special and consequential damages in an amount not yet determined. These damages 

were entirely foreseeable, predictable, and the intended result of Defendants' conduct. 

88. 

ELEVENTH CAUSE OF ACTION 
Conversion 

(Against All Defendants) 

BALBOA re-alleges and incorporates herein by reference each and every allegation 

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

11 89. Defendants wrongfully exercised control over BALBOA's personal property including 

12 but limited to its customers' applications, files, and records and BALBOA's customer list. 

13 90. BALBOA owned, possessed, and had a right to possess its customers' applications, 

14 
files, and records, and its customer list. 

15 
91. Defendants intentionally and substantially interfered with BALBOA's property in the 

By taking possession of BALBOA's customers' applications, files, and records and 

its customer list; 

By preventing BALBOA from having access to said applications, files and records; 

By breaching the Comprehensive Agreement that required return of all BALBOA's 

customers' applications, files and records and the customer list; and 

23 
d. By refusing to return the said property after BALBOA demanded its return. 

24 
92. BALBOA did not consent to the Defendants' exercise of control of said property. 

25 93. As a direct and proximate result of Defendants' actions and their continuous efforts to 

26 disrupt BALBOA's business through improper means, as set forth above, BALBOA was harmed by 

27 Defendants exercise of control of said property. 

19 

COMPLAINT FOR DAMAGES AND INJUNCTIVE RELIEF 



94. Plaintiff has incurred, and will continue to incur, loss of business, loss of earnings, 

2 
incurring significant attorneys' fees, continued cost ofiitigation, and other special and consequential 

3 
damages in an amount not yet determined. These damages were entirely foreseeable, predictable, and the 

4 
intended result of Defendants' conduct. 

5 
PRAYER 

6 Based on the foregoing, BALBOA prays for the foIIowingjudgment and relief: 

7 i) Compensatory damages according to proof at trial; 

8 ii) For consequential and incidental damages; 

9 iii) For exemplary and punitive damages; 

10 iv) For attorneys' fees and costs; 

II v) Interests as provided by law; 

12 vi) A preliminary injunction, and a permanent injunction, all enjoining Defendants 

13 and all persons acting or claiming to act under, in concert with, or for 

14 Defendants, or any of them from: 

15 (i) Engaging in any solicitation of BALBOA's customers; 

16 
(ii) Using, copying, dealing with, disclosing, trading, and otherwise 

17 
exploiting or misappropriating BALBOA's confidential information in order to, 

18 
including, but without limitation, communicate with BALBOA's customers; 

19 
(iii) Destroying any documents or files of any kind, actively or passively, 

20 
whether in written or electronic form, that relate in any way to BALBOA's 

21 

22 
employment of Defendants, BALBOA's Confidential Information, and/or 

23 
BALBOAs actual or prospective customers. 

24 
vii) For a preliminary injunction, and a permanent injunction, all requiring 

25 
Defendants and all persons acting or claiming to act under, in concert with, or for 

26 Defendants, or any of them to return all of BALBOA's confidential information in their 

27 custody, possession, or control to BALBOA; and 

.,0 
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viii) Such other and further relief as the Court may deem proper on all causes of 

action. 

DEMAND FOR ,JURY TRIAL 

Plaintiff demands a trial of this action by jury. 

Dated: February 19, 2014 

HINES CARDER 

By: ~3.\t-,: 
Marc S. Hines, Esq. 
Nicole M. Hampton, Esq. 
Natalie Mirzayan, Esq. 
Attorneys for Plaintiff 
BALBOA CAPITAL CORPORATION 
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