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IN THE COURT OF COMMON PLEAS OF MONTGOMERY COUNTY, PENNSYLVANIA

DE LAGE LANDEN FINANCIAL SERVICES INC

VS.

NO. 2013-12296
ELEMENT FINANCIAL CORP ct al

CIVIL COVER SHEET

State Rule 205.5 requires this form be attached to any document commencing an action in the
Montgomery County Court of Common Pleas. The information provided herein is used solely as an aid
in tracking cases in the court system. This form does not supplement or replace the filing and service of
pleadings or other papers as required by law or rules of court.

Name of Plaintiff/Appellant's Attorney: JOSEPH A DOUGHERTY:, Esq., ID: 50193

Sclf-Represented (Pro Sc) Litigant

Class Action Suit Yes X |No
MDJ Appeal Yes X No Money Damages Requested | X
Commencement of Action: Amount in Controversy:
Complaint More than $50,000

Case Type and Code

Tort:

Intentional

Other:
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IN THE COURT OF COMMON PLEAS OF MONTGOMERY COUNTY, PENNSYLVANIA

DE LAGE LANDEN FINANCIAL SERVICES INC

VS.

NO. 2013-12296
ELEMENT FINANCIAL CORP ct al

NOTICE TO DEFEND - CIVIL

You have been sued in court. If you wish to defend against the claims set forth in the
following pages, you must take action within twenty (20) days after this complaint and notice
are served, by entering a written appearance personally or by attorney and filing in writing
with the court your defenses or objections to the claims set forth against you. You are warned
that if you fail to do so the case may proceed without you and a judgment may be entered
against you by the court without further notice for any money claimed in the complaint or for
any other claim or relief requested by the plaintiff. You may lose money or property or other
rights important to you.

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

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

LAWYER REFERENCE SERVICE
MONTGOMERY BAR ASSOCATION
100 West Airy Street (REAR)
NORRISTOWN, PA 19404-0268

(610) 279-9660, EXTENSION 201
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NOTICE
Pennsylvania Rule of Civil Procedure 205.5. (Cover Sheet) provides, in part:

Rule 205.5. Cover Sheet
(a)(1) This rule shall apply to all actions governed by the rules of civil procedure except
the following:
(1) actions pursuant to the Protection from Abuse Act, Rules 1901 et seq.
(i1) actions for support, Rules 1910.1 et seq.
(iii)  actions for custody, partial custody and visitation of minor children, Rules
1915.1 et seq.
(iv)  actions for divorce or annulment of marriage, Rules 1920.1 et seq.
(v) actions in domestic relations generally, including paternity actions, Rules
1930.1 et seq.
(vi)  voluntary mediation in custody actions, Rules 1940.1 et seq.
(2) At the commencement of any action, the party initiating the action shall complete
the cover sheet set forth in subdivision (e) and file it with the prothonotary.
(b) The prothonotary shall not accept a filing commencing an action without a
completed cover sheet.
(c) The prothonotary shall assist a party appearing pro se in the completion of the form.
(d) A judicial district which has implemented an electronic filing system pursuant to
Rule 205.4 and has promulgated those procedures pursuant to Rule 239.9 shall be exempt from the
provisions of this rule.
(e) The Court Administrator of Pennsylvania, in conjunction with the Civil Procedural
Rules Committee, shall design and publish the cover sheet. The latest version of the form shall be

published on the website of the Administrative Office of Pennsylvania Courts at www.pacourts.us.
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Joseph A. Dougherty, Esquire (ID No. 50193)
Paul J. Greco, Esquire (ID No. 55770)

Anne E. Kozul, Esquire (ID No. 206099)
BUCHANAN INGERSOLL & ROONEY PC
50 S. 16™ Street — Suite 3200

Philadelphia, PA 19102

(215) 665-5362/3814/5363

Peter E. Ochroch, Esquire (ID No. 62853)

DE LAGE LANDEN FINANCIAL SERVICES, INC.
1111 Old Eagle School Road

Wayne, PA 19086

(610) 386-5000

Marc R. Steinberg, Esquire (ID No. 17659)

RUBIN, GLICKMAN, STEINBERG & GIFFORD, P.C.

2605 North Broad Street

Colmar, PA 18915

(215) 822-7575 Attorneys for Plaintiff

IN THE COURT OF COMMON PLEAS
OF MONTGOMERY COUNTY, PENNSYLVANIA

DE LAGE LANDEN FINANCIAL
SERVICES, INC.

1111 Old Eagle School Road
Wayne, PA 19087,

Plaintiff, : Civil Action No.
V.

ELEMENT FINANCIAL CORP.

(f’/k/a COACTIV CAPITAL PARTNERS,
INC)),

655 Business Center Drive

Horsham, PA 19044

and : JURY TRIAL DEMANDED
PATRICK NEARY
613 Smokehouse Road,
West Chester, PA 19382

Defendants.
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NOTICE

You have been sued in court. If you wish to defend against the claims set forth in the
following pages, you must take action within twenty (20) days after this complaint and notice are
served, by entering a written appearance personally or by attorney and filing in writing with the
court your defenses or objections to the claims set forth against you. You are warned that if you
fail to do so the case may proceed without you and a judgment may be entered against you by the
court without further notice for any money claimed in the complaint or for any other claim or
relief requested by the plaintiff. You may lose money or property or other rights important to
you.

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

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

Lawyer Referral Service
100 West Airy Street (Rear)
Norristown, PA 19404-0268

(610) 279-9660, Extension 201
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COMPLAINT

Plaintiff De Lage Landen Financial Services, Inc. (“DLL”) and Element Financial Corp.
(“Element”) both provide leasing and financing solutions to manufacturers, dealers, and other
vendors to aid them in selling or leasing their products to their customers. As such, they are
competitors in the vendor finance business arena and specialize in almost identical business
segments: office equipment, office technology, construction and industrial, health care, and
transportation.

Defendant Patrick Neary is a Senior Vice President and General Manager of the Office
Product Group (“Neary”) for Element. Working from Element’s headquarters, Neary used the
laptop and security credentials of a DLL employee to improperly gain access into DLL’s secured
computer systems. That DLL employee, Thomas Thomasian (“Thomasian’), had already
accepted a job with Element to work in its Office Products group, but he had not yet resigned
from DLL at the time that he handed over his laptop and security credentials to Neary, his future
boss.

As set forth herein, the unlawful conduct of Neary and Element did not end with their
willful intrusion into DLL’s secured computer systems. Rather, as set forth more completely
below, Neary and Element have engaged in a range of improper activities, including, but not
limited to, (a) inducing Thomasian and another DLL employee to provide information and
comments upon an Element business plan to compete more effectively with DLL; (b) inducing
Thomasian to download confidential customer contact information onto an Element-issued
electronic device and to email to himself competitively sensitive DLL business reports; (c)
inducing Thomasian to breach the terms of his employee agreement which imposed obligations

not to disclose confidential information, not to compete with DLL, not to solicit its customers,
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and not to recruit his co-workers; and in the process of doing all the foregoing, (d)
misappropriating DLL’s trade secrets. These wrongful activities, both singly and collectively,
demonstrate the desire and intention of Neary and Element to gain an unlawful competitive
advantage at DLL’s expense. DLL has therefore instituted this action to redress the substantial
injuries that it has sustained as a result of the Defendants’ wrongful conduct.'

THE PARTIES

1. Plaintiff, DLL, is a corporation organized under the laws of the State of Michigan
with its principal place of business located at 1111 Old Eagle School Road, Wayne,
Pennsylvania 19087.

2. Upon information and belief, Defendant Element is a corporation organized under
the laws of the State of Delaware with its principal place of business located at 655 Business
Center Drive, Horsham, Pennsylvania 19044. Element was formerly known as CoActiv Capital
Partners, Inc.

3. Defendant Neary is a citizen of the Commonwealth of Pennsylvania, residing at
613 Smokehouse Road, West Chester, Pennsylvania 19382.

VENUE

4. Venue is proper in Montgomery County, Pennsylvania pursuant to Pa. R. Civ. P.

1006 and 2179 in that the causes of actions asserted herein arose in this county; a transaction or

occurrence took place in this county out of which the causes of action asserted arose; Element’s

DLL is pursuing its rights and remedies against Thomasian in a separate lawsuit filed in
federal court and captioned as De Lage Landen Financial Services, Inc. v. Thomas
Thomasian, United States District Court for the Eastern District of Pennsylvania, Civil
Action No. 2:13-cv-852-RB.

3
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principal place of business is located in this county; Neary works for Element in this county; and

Element regularly conducts business in this county.

FACTUAL BACKGROUND

The Vendor Finance Business is a hishly competitive industry.

5. DLL is engaged in the business of providing leasing and finance solutions to
manufacturers, dealers, and other types of vendors to aid them in selling or leasing products to
their customers (the “Vendor Finance Business™).

6. DLL is one of the largest companies engaged in the Vendor Finance Business and
does business across the United States.

7. DLL does not solicit business directly from end-users who want to lease or buy
equipment from manufacturers, dealers, or other kinds of vendors. Rather, DLL’s customers are
the manufacturers, dealers, and vendors who want to offer leasing and finance solutions for the
end-users who desire their equipment.

8. As with most companies in the Vendor Finance Business, DLL specializes in
particular industry segments: (i) Office Technology; (ii) Construction, Transportation and
Industrial; (iii) Healthcare; (iv) Clean Technology; and (v) Food and Agriculture.

9. DLL employs a sales force that works closely with its customers to develop
leasing and financing solutions that are appropriate for their businesses. As a result, DLL’s sales
personnel develop strong relationships with DLL’s customers, thereby also making vital the
protection of goodwill to prevent competitors from obtaining an unfair competitive advantage by
trading on goodwill that DLL has created through substantial efforts and investments.

10. Element is also in the Vendor Finance Business and competes with DLL.

4
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1. Element’s corporate headquarters are located in Horsham, Pennsylvania, less than
30 miles away from DLL’s corporate headquarters in Wayne, Pennsylvania.

12. Like DLL, Element also specializes in particular industry segments, including (i)
Office Products; (ii) Construction and Industrial; (iii) Technology; (iv) Healthcare; (v)
Transportation; and (vi) Franchise.

13. The only business segments that DLL and Element do not have in common are
Franchise and Clean Technology.

14. Until recently, Element was known as “CoActiv Capital Partners, Inc.”
(*“CoActiv’). In November 2012, CoActiv was acquired by Element Financial Corporation, a
Canadian based company. In a press release dated May 1, 2013, Element Financial Corporation
described itself as “one of North America’s leading independent equipment finance companies.”
Element Financial Corporation also announced in the press release that “it has commenced
rebranding the operations of the recently acquired CoActiv Capital Partners under Element’s
North American identity. Effective immediately, the legal name of CoActiv Capital Partners,
Inc. has been changed to Element Financial Corp. doing business as Element Financial (USA).”
A true and correct copy of the May 1, 2013 press release is attached hereto as Exhibit A.

15. In announcing CoActiv’s new name, Element Financial Corporation also touted
the company’s expansive geographic operations, asserting “With a well-established US
origination and servicing platform as an integral part of our offering, Element now has the
geographic reach, funding capacity, processing systems and leadership resources to support the
vendor financing needs of equipment manufacturers, dealers and distributors across a broad

range of industries in North America.” See Exhibit A.
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DLL protects its Confidential Information and Trade Secrets.

16. As a result of its hard work, DLL has developed longstanding and established
relationships with equipment vendors, equipment dealers, manufacturers, banks, financial
institutions, and various other equipment leasing and financing sources throughout the United
States (each, a “DLL Customer” and, collectively, “DLL Customers”).

17. To gain a competitive edge, to efficiently and accurately meet DLL Customer
demands, and to otherwise succeed in the Vendor Finance Business, DLL has invested a
substantial amount of time, effort, and money to develop confidential information and trade
secrets including, but not limited to, the following eight classifications, which are collectively
referred to herein as “DLL Information and Trade Secrets™:

a. Customer, Account, and Vendor Information and Data: This category
includes confidential and proprietary information regarding DLL’s customers and the banks and
financial institutions with which DLL works.

b. Program Agreements, Contracts, and Business Plans: This category
includes confidential and proprietary information regarding DLL’s existing business operations
and its strategic plans for the future.

C. Pricing, Profitability, and Financials: This category includes confidential
and proprietary information regarding DLL’s financial performance and budgets.

d. Employees and Personnel Information and Data: This category includes
confidential and proprietary information regarding DLL’s personnel.

e. Electronic Commerce and Services: This category includes confidential

and proprietary information regarding DLL’s Information Technology systems and applications.
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f. Intellectual and Intangible Property: This category contains confidential
and proprietary information concerning DLL’s intellectual and intangible property rights,
including its copyrights, licenses, patents, trademarks, trade names, inventions, shop rights, and
rights, titles, interests, rents and royalties derived therefrom.

g. Confidential Information of Third Parties: This category includes
confidential and proprietary business information and other trade secrets provided to DLL by
third parties with an expectation of privacy and/or pursuant to contractual, common law, or other
legal or statutory protection.

h. Other Trade Secrets: This category includes other confidential and
proprietary information maintained by DLL which is not generally known to the public or not
within the public domain or marketplace; which is valuable to DLL; which would be valuable to
a competitor; which DLL takes reasonable measures to protect; which cannot be lawfully
duplicated or easily acquired; and which was developed as a result of DLL’s time, effort, and
expense.

18. Knowledge of the DLL Information and Trade Secrets would enable a competitor
to enter the Vendor Finance Business, to compete unfairly in the Vendor Finance Business,
and/or to poach Vendor Finance Business from DLL.

19. DLL takes substantial measures to protect the secrecy of DLL Information and
Trade Secrets. DLL safeguards the confidentiality of the DLL Information and Trade Secrets by,
inter alia: (1) orally instructing all employees on confidentiality; (2) limiting access to its
facilities; (3) promulgating a Code of Conduct with specific provisions addressing
confidentiality; (4) training employees on adhering to the Code of Conduct; (5) forbidding

employees from engaging in the unauthorized access, retrieval, or storage of electronic company
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information; (6) requiring employees to use encryption when emailing sensitive or confidential
information; and (7) maintaining security protocols and restrictions for access to company
computers, servers, and databases.

DLL hires Thomas Thomasian subject to restrictive covenants.

20. Thomas Thomasian worked for DLL for over 11 years. At the time of his
resignation on February 10, 2013, Thomasian was DLL’s Country Sales Manager (East Coast)
for its Office Technology Group Global Business Unit (“Office Technology Group™).

21. Thomasian began his employment with DLL on August 20, 2001.

22. As a condition of employment, DLL required Thomasian to execute a document
entitled, “EMPLOYEE AGREEMENT WITH RESTICTIVE COVENANTS” (“Employee
Agreement”). A true and correct copy of the Employee Agreement is attached hereto as Exhibit
B.

23. The Employee Agreement prohibits Thomasian from disclosing any DLL
Information and Trade Secrets. It also requires him to return immediately all DLL Information
and Trade Secrets to DLL upon separation of employment. Specifically, it provides as follows:

IV.  Non-Disclosure — Obligation to Protect.

All of the above DLL Information and Trade Secrets in any form,
whether original, copied, computerized, memorized, handwritten,
electronic, verbal, or reproduced, compiled, accumulated, or
recreated in any form, format, medium, record, document, or
database, or in any other form, is CONFIDENTIAL and deserves
trade secret status and protection. Except for information provided
to DLL by third parties, all DLL Information and Trade Secrets,
and any records, documents, or data derived therefrom, in any
form, is the property of DLL, and DLL has sole and exclusive
right, title, and interest in the use, development, and exploitation of
sald Information and Trade Secrets, and all benefits derived
therefrom.
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DLL Information and Trade Secrets, whether provided to
EMPLOYEE by DLL or by any other third party, or developed or
enhanced by EMPLOYEE or any other DLL employee, is provided
or entrusted to EMPLOYEE, solely in his/her capacity as an
employee and representative of DLL. During EMPLOYEE’s
employment at DLL, and at all times thereafter, EMPLOYEE
agrees that he/she will not divulge or disclose DLL Information
and Trade Secrets, or permit DLL Information and Trade Secrets
to become divulged or disclosed to any competitor or to any third
party, either directly or indirectly, intentionally or inadvertently,
inevitably, reverse engineering, or otherwise.

During EMPLOYEE’s employment at DLL, EMPLOYEE agrees
to take all reasonable efforts to maintain and preserve the
confidentiality of DLL Information and Trade Secrets and shall
immediately notify DLL of any facts or circumstances, conduct or
activity that may compromise or threaten the confidentiality of
DLL Information and Trade Secrets. EMPLOYEE agrees that
he/she shall use DLL Information and Trade Secrets only in the
course of fulfilling his/her duties and responsibilities and in
furtherance of DLL’s business interests, and shall disclose DLL
Information and Trade Secrets within DLL only on a “need-to-
know” basis.

Upon termination of EMPLOYEE’s employment, EMPLOYEE
agrees that he/she shall not remove any DLL Information and
Trade Secrets from any DLL office, and that he/she shall
immediately return to DLL any DLL Information and Trade
Secrets then in his/her possession, custody, or control. To the
extent that any DLL Information and Trade Secrets has been
disclosed or divulged to any third-party by EMPLOYEE,
EMPLOYEE shall demand and effect its retrieval, return, and
disgorgement from any other system into which it may have been
entered.

24. The Employee Agreement also affirms that Thomasian owes a duty of loyalty to
DLL that, among other things, obligates him to safeguard against the misappropriation or
unauthorized use or disclosure of DLL Information and Trade Secrets. Specifically, the

Employee Agreement provides in pertinent part as follows:
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VIII. Duty of Loyalty — Obligation to Inform DLL.

EMPLOYEE agrees that at all times during his/her employment
he/she owes DLL a duty of loyalty and a duty to act in good faith.
EMPLOYEE agrees that during his/her employment he/she will
not individually, or in combination with any other employee or in
concert with any third party or any competitor of DLL, violate or
breach any terms of this Agreement.

If EMPLOYEE becomes aware of any actual or threatened
misappropriation or unauthorized use or disclosure of DLL
Information and Trade Secrets, actual or threatened breach of any
non-compete, non-solicitation, or non-hire terms of this
Agreement, EMPLOYEE shall promptly notify and fully advise
DLL of any and all facts, circumstances, and activities known by
him/her.

25. The Employee Agreement also prohibits Thomasian from competing for a limited
period of time against DLL, following his voluntary resignation. Specifically, it provides as
follows:

V. Non-Compete

In the event of EMPLOYEE’s termination of employment at DLL
for cause or resignation, EMPLOYEE agrees to the following non-
competition terms:

A. Limited National Non-Compete: For a period of 9 months for
resignation and 9 months with 3 months compensation (salary and
commission) for cause, the following termination of
EMPLOYEE’s employment at DLL for any reason, EMPLOYEE
agrees that he/she shall not become employed by, render services
to, work on behalf of, or become associated with, directly or
indirectly, any entity (i) that competes with DLL on a national
basis and (i1) which provides the same or substantially similar
leasing services or products as DLL.

B. Regional Non-Compete: For a period of 9 months for
resignation and 9 months with 3 months compensation (salary and
commission) for cause following termination of EMPLOYEE’s
employment at DLL for cause or resignation, EMPLOYEE agrees
that he/she shall not become employed by, render services to, work
on behalf of, or become associated with, directly or indirectly, any
entity (i) that operates, maintains, or conducts a business in, or

10
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26.

seeks to operate, maintain, or conduct business in the “Proscribed
Area”; and (i1) which competes with DLL or provides the same or
substantially similar leasing services or products as DLL. For the
purposes of this paragraph V(B), the “Proscribed Area” shall be
defined as within thirty (30) miles from any regional office, branch
office, customer field service office, or residence from which
EMPLOYEE worked during his/her employment at DLL.

The Employee Agreement also prohibits Thomasian, upon separation from DLL,

from soliciting DLL Customers. Specifically, it provides as follows:

VI.  Non-Solicitation — Non Acceptance of Business.

EMPLOYEE agrees that for a period of one year following
termination of his/her employment for any reason, EMPLOYEE
will not solicit, or initiate contact or communicate with, either
directly or indirectly, by mail, by phone, by personal meeting, or
by any other means, any Customer, Manufacturer, Dealer, Vendor,
Bank or Financial Institution (“Customer”) whom EMPLOYEE
serviced or whose name became known to him/her during his/her
employment at DLL. EMPLOYEE’S agreement “not to solicit”
means that EMPLOYEE will not, either in anticipation of his/her
termination of employment, and for a period of one year thereafter,
initiate any contact or communication of any kind whatsoever with
any Customer, Manufacturer, Dealer, Vendor, Bank or Financial
Institution for the purpose of inviting, encouraging, or requesting
any Customer:

(a) to transfer its business to EMPLOYEE, to EMPLOYEE’s new
employer, or to any other third party; or

(b) to open a new account with EMPLOYEE, with EMPLOYEE’s
new employer, or with any other third party; or

(c) to otherwise discontinue its patronage of DLL or divert its
business relationship to EMPLOYEE, to EMPLOYEE’s new
employer, or to any other third party.

EMPLOYEE further agrees that he/she will not accept, transact, or
conduct any business with any Customer that is solicited in
violation of the terms of this paragraph or whose information is
used, misappropriated, divulged, or disclosed in violation of
paragraph IV.

11



Case# 2013-12296-0 Docketed at Montgomery County Prothonotary on 05/21/2013 3:23 PM, Fee = $258.00

27. The Employee Agreement also prohibits Thomasian, upon separation from DLL,
from recruiting DLL employees. Specifically, it provides in pertinent part as follows:

VII. Non-Hire — Non-Disparagement.

For a period of one year following termination of his/her
employment, EMPLOYEE agrees that he/she will not, directly or
indirectly, recruit, solicit for hire, attempt to hire, encourage or
recommend for hire, or hire or employ, or conspire with, or aid and
abet any third party in the recruitment, solicitation, hiring, or
employment of any current or former DLL employee, agent, or
representative...

28. In addition to requiring Thomasian to execute and abide by the Employee
Agreement, DLL also provided Thomasian with a copy of its Code of Conduct.

29. Thomasian acknowledged in writing that he was obligated to abide by the terms
and conditions of the DLL Code of Conduct.

30. The DLL Code of Conduct provides, in pertinent part, that “any information about
a customer should be treated as confidential.”

31. The DLL Code of Conduct further instructs employees to treat competitor’s
confidential information with the same respect as DLL expects its employees to treat DLL
Information and Trade Secrets. The DLL Code of Conduct therefore instructs DLL’s employees
that they may never use (1) a competitor’s confidential information; (2) documents or computer
data brought by new hires from previous employers; (3) information marked as “confidential” or
something similar that belongs to third-parties; or (4) information about a competitor’s bid when

involved in bidding processes.
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Thomasian was entrusted with key customer relationships and confidential information.

32. At the time of his resignation, Thomasian was working in a sales capacity for
DLL. As the Country Sales Manager, Thomasian led a sales team for the Office Technology
Group, which was DLL’s largest global business unit in the United States.

33. Thomasian and his team were responsible for all office equipment sales
conducted for the Office Technology Group in the Eastern portion of the United States, including
in Maine, New Hampshire, Vermont, Massachusetts, Rhode Island, Connecticut, New York,
New Jersey, Ohio, Pennsylvania, Delaware, Maryland, Virginia, West Virginia, North Carolina,
South Carolina, Georgia, Tennessee, Kentucky, Alabama, and Florida.

34. The sales team Thomasian managed averaged several hundred million dollars in
annual sales volume in the office equipment segment over the last three full calendar years of his
tenure with DLL.

35. Thomasian did more than simply manage the sales team for DLL’s Office
Technology Group. Rather, Thomasian traveled extensively and met personally with DLL
Customers, all at DLL’s expense.

36. DLL invested heavily in cultivating relationships between Thomasian and DLL’s
Customers. While Thomasian worked at DLL, he would entertain clients, including by taking
them to dinner and arranging golfing and fishing trips, and all such expenses would be paid by
DLL in an ongoing effort to establish, nurture, and maintain DLL customer goodwill.

37. Thomasian has estimated that he spent an estimated $50,000-$60,000 per year on
expenses which DLL would either pay directly or for which DLL would reimburse him.

38. By virtue of his position, Thomasian also had access to, and possession of, a wide

range of DLL Information and Trade Secrets.
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39. DLL provides each employee access to its computer systems.

40. DLL provided Thomasian with a suite of Microsoft software, including an
Outlook account; a personal virtual drive to store email messages and other information; and
access to portions of DLL shared virtual drives.

41. The virtual drives, among other things, store information relating to DLL’s
business and customers, and the level of access that a DLL employee has to the virtual drives
correlates to the employee’s level of seniority within the company.

42. In his position as Country Sales Manager, Thomasian had access rights to areas of
the virtual drives that few others in the entire company had. By way of example, as a result of
his access rights to the virtual drives, Thomasian had access to such highly confidential and
competitively sensitive information as (1) new business volume for each and every DLL
Customer; (2) detailed performance information and projections regarding DLL Customers on an
individualized basis; (3) compensation information and incentive plans for all of the Office
Technology Group’s United States sales force; and (4) the Office Technology Group’s budgets
and goals for its United States operations.

43. In addition to his access to DLL’s virtual drives, and once again by virtue of his
senior management position within DLL, Thomasian also received highly confidential and
competitively sensitive operational reports via email.

44. In performing his duties as Country Sales Manager, Thomasian also acquired
DLL Information and Trade Secrets on a wide range of strategic issues by working with other
senior executives at DLL and by participating in senior management meetings for the Office

Technology Group.
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45. Thomasian reported directly to Robert Hunter, the head of the Office Technology
Business Unit for the United States.

46. Thomasian was one of a select group of officers that developed the strategic plan
for the Office Technology Group’s United States operations.

47. Thomasian was one of a select group of officers that developed the marketing
plan for the Office Technology Group’s United States operations.

48. Thomasian was one of a select group of officers who established pricing and fees
for United States programs.

49. Thomasian was involved in designing and constructing program agreements for
material DLL Customers.

50. Thomasian participated in establishing compensation and incentive programs for
the Office Technology Group’s United States sales force.

51. Thomasian participated in establishing incentive programs for DLL Customers.

52. Thomasian participated in developing the budgets for the Office Technology
Group’s United States operations.

53. At the time that they recruited and hired Thomasian, Neary and Element knew
that he had access to, and possessed knowledge of, DLL Information and Trade Secrets arising
out of his participation in the foregoing activities.

54. In November of 2012, Thomasian presented a draft 2013 budget to DLL for his
geographic area of responsibility.

55. After making his draft budget presentation, Thomasian had numerous discussions
with DLL’s senior management about the 2013 budget and DLL’s business strategies for

meeting the budget.
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56. The 2013 budget was finalized in January of 2013, while Thomasian still worked
for the company, but after he had already clandestinely accepted an employment offer from
Element.

57. Upon information and belief, copies of the final 2013 budget and the underlying
data to support the budget are presently in Thomasian’s possession, custody, or control.

58. The totality of the DLL Information and Trade Secrets to which Thomasian had
access and/or which he presently possesses will cause immediate and continuing harm to DLL if
used in competition with it.

Element and Neary recruit Thomasian to compete with DLL.

59. Over the course of the last several years, Element has grown substantially and
become a significant competitor to DLL in the Vendor Finance Business.

60. The May/June 2012 issue of The Monitor, a publication for equipment and leasing
professionals, published the results of a survey of the most active finance and leasing companies
in the vendor/dealer space. Element, which was known as CoActiv at the time of the survey,
ranked 15™ in the “25 Most Active Players in the Vendor Channel.” This was based on sales
volume figures from 2007 through 2011. A copy of this report is attached hereto as Exhibit C.

61. In the May/June 2013 issue of The Monitor, Element was again ranked 15" in
“2012’s Most Active Players in the Vendor Channel.” This report also reflects an increase in
new business volume for Element of $64.2 million, or an increase of over 37.8% from 2011 to
2012. A copy of this report is attached hereto as Exhibit D.

62. As Element has grown, it has repeatedly looked to DLL’s workforce to find

talented and experienced professionals to staff its operations. At least six of Element’s most
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senior managers are former DLL executives, including Element’s current Chief Executive
Officer, Chief Operating Officer, and General Counsel.

63. One of the senior executives that Element hired from DLL is Defendant Neary.

64. Neary worked for DLL for approximately twenty years. At the time that his
employment with the company ended in November of 2012, Neary was DLL’s Vice President,
Inside Sales, for the Office Technology Group.

65. Neary subsequently accepted a similar position at Element. At Element, Neary is
currently responsible for the overall performance and management of Element’s Office Products
Group. He thus has responsibility for, among other things, developing strategic plans, marketing
plans, staffing plans, and vendor pricing for Element’s Office Products Group.

66. Soon after Neary joined Element, both he and Element set their sights on hiring
Thomasian.

67. When Neary worked for DLL, Thomasian reported to him. When Element sought
to hire an experienced professional to oversee sales for its Office Products Group in the Eastern
United States, Neary recruited Thomasian for the position.

68. On or about January 3, 2013, Thomasian had dinner with some of Element’s most
senior officers. During that dinner, Thomasian informed those assembled — including Donald
Campbell (Element’s CEQO) and Steven Grosso (Element’s President and COQ) — that he had a
non-compete with DLL.

69. Despite the restrictions set forth in Thomasian’s Employee Agreement, on or
about January 4, 2013, Element offered Thomasian a job to manage and grow Element’s Office
Products Group’s sales in the Eastern United States. Thomasian accepted the job, but did not

immediately resign from DLL.
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70. When Element hired Thomasian, it understood that Thomasian not only had
extensive knowledge of, and access to, DLL’s Information and Trade Secrets, but also had strong
relationships with quality DLL Customers. Neary, in particular, was well aware of the extent of
Thomasian’s knowledge and relationships (and the restrictions against Thomasian’s exploitation
of them for the benefit of third-parties) due to his prior reporting and working relationship with
Thomasian while they were both employed by DLL.

71. Despite the contractual obligations that Thomasian owed to DLL, Element and
Neary hired Thomasian with the intent and expectation that he would use his extensive
knowledge and would help divert DLL Customer relationships for their benefit.

72. To utilize the knowledge that Thomasian possessed regarding DLL’s business
with DLL Customers, Element organized Thomasian’s his job duties to include selling to the
same customers with whom Thomasian had done business on behalf of DLL during his 11 years
at the company.

Element and Neary breach DLL’s secured computer systems and

condone Thomasian’s use and disclosure of DLL Information
and Trade Secrets for their benefit.

73. Almost as soon as he accepted a job with Element, Thomasian began to use and
disclose DLL Information and Trade Secrets for their benefit and with their knowledge and
consent.

74. In mid-January, 2013, while he was still employed by DLL, Element provided
Thomasian with a new iPhone. Without obtaining permission from anyone at DLL to do so,
Thomasian then transferred the contact information stored on his DLL-supplied Blackberry to

the Element-issued iPhone.
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75. Among the information that Thomasian transferred from his DLL-Blackberry to
his Element-iPhone was the telephone numbers — including cell phone numbers that were not
readily publicly available — for representatives of 12 of his most significant accounts at DLL.
Upon information and belief, and because there is no other legitimate business reason for
providing Thomasian with Element-owned electronic devices while still working for a
competitor, it is apparent that Element and Neary intended for Thomasian to place DLL
Customer contact information on his Element-issued iPhone while he still had access to such
data at DLL.

76. In around or mid-January, 2013, and also while Thomasian was still employed by
DLL, Neary contacted him and asked for his input regarding Element’s “go-to-market” program
for its Office Products Group.

7. The goal of the “go-to-market” program was to describe how Element planned to
compete in the office equipment vendor finance marketplace, including how to distinguish itself
from other companies, including DLL.

78. While he was still working for DLL, Thomasian responded to Neary’s inquiry by
emailing information to him. Using knowledge about business strategies that Thomasian
possessed solely because he worked at DLL, Thomasian provided specific advice to Neary about
what kinds of business practices worked and what kinds did not. Also using knowledge that he
possessed about how DLL did business — once again, information that Thomasian acquired
solely because of his employment at DLL — Thomasian further provided Neary with an idea for a

business strategy that would distinguish Element from DLL and other competitors in the market.
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79. After receiving the information that Thomasian provided him, Neary confirmed
with Thomasian that he intended to use it in a business presentation that he was going to make on
behalf of Element.

80. On or about January 23, 2013, while Thomasian was still working for DLL, Neary
and Thomasian made arrangements to meet for lunch (“January 23 Lunch”).

81. Upon information and belief, one of the purposes of the January 23 Lunch was for
Neary to obtain information about DLL personnel who would be suitable for filling open sales
positions at Element.

82. Element was interested in expanding and growing its office equipment sales team
for its West Coast operations. Accordingly, during the January 23 Lunch, Neary induced
Thomasian to identify several DLL Office Technology Group sales professionals in California
whom Element might want to recruit. Neary also secured Thomasian’s promise to obtain contact
information for these individuals that DLL maintained for them.

83. Before leaving the January 23 Lunch, Thomasian gave Neary his DLL-issued
laptop, along with a security fob that, when attached to the laptop, deployed a rotating security
code that was necessary to access DLL’s computer systems. Thomasian left the DLL laptop and
the security fob in Neary’s possession after departing.

84. Although he had Thomasian’s DLL laptop and security fob, Neary lacked
Thomasian’s password and PIN code for logging directly into DLL’s computer systems.
Consequently, after the January 23 Lunch, Neary spoke with Thomasian on the phone and asked
Thomasian for his security credentials. Thomasian gave Neary the log-in credentials that Neary

requested.
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85. On or about January 24, 2013, working from Element’s headquarters, Neary
logged onto DLL’s computer system by using Thomasian’s laptop, security fob, and log-in
credentials to gain access.

86. Neary remained logged onto DLL’s computer system for at least several hours on
January 24, 2013.

87. During the time period while Neary was logged onto DLL’s computer system
through the use of Thomasian’s security credentials, Neary had the same access to DLL’s virtual
drives that Thomasian enjoyed as a DLL senior executive.

88. At a minimum, Neary accessed Thomasian’s Outlook files while logged onto
DLL’s computer system.

89. Thomasian’s Outlook files contained a wide range of DLL Information and Trade
Secrets, including, but not limited to, (1) email messages concerning DLL Customers and their
business with DLL; and (2) DLL daily sales volume that provide information about the sales that
each DLL sales representative has booked for the current month. By virtue of having logged into
DLL’s computer system with Thomasian’s credentials, Neary acquired access to all such email
messages and the DLL Information and Trade Secrets that they contained.

90. Neary retained possession of Thomasian’s DLL laptop for several days. After he
eventually returned it, Neary suggested to Thomasian that he should delete portions of the
Internet history on the laptop in an effort to obscure Neary’s breach of DLL’s secured computer
systems.

91. At the time Neary suggested deleting portions of the Internet history on
Thomasian’s DLL laptop, he was aware that Thomasian’s Employee Agreement provided that

Thomasian was obliged to report any “unauthorized use or disclosure of DLL Information and
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Trade Secrets” and to “promptly notify and fully advise DLL of any and all facts, circumstances,
and activities” known to him about such unauthorized uses. See Employee Agreement at Section
VIII — Duty of Loyalty.

92. Given his improper activities with respect to Thomasian’s DLL laptop and his
knowingly wrongful access to DLL’s computer systems, it is likely and believed that Neary has
induced Thomasian to supply him with, or has otherwise acquired, other DLL Information and
Trade Secrets for use in Element’s business.

93. Thomasian did not report Neary’s activities on his laptop to DLL.

94, On or about January 24, 2013, while he was still working for DLL, Thomasian
forwarded to his personal Comcast email account a report that he had received from DLL on
January 18, 2013 that included data regarding DLL’s fourth quarter sales for himself and his
sales team.

95. On or about February 7, 2013, while he was still working for DLL, Thomasian
forwarded to his personal Comcast email account an email that he received on January 29, 2013
containing data reflecting DLL’s 2013 budget and compensation plans. The January 29 email
was marked “confidential.”

96. On or about February 8, 2013, while he was still working for DLL, Thomasian
forwarded to his personal Comcast email account an email that he received on December 21,
2012 containing data about the 2013 budgets for DLL’s Office Technology Group. The data in
the December 21 email was to be used to develop compensation plans for DLL’s employees,

including Bryan Chandler, a sales professional on the West Coast that Element had also hired.
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97. On or about February 9, 2013, while still working for DLL, Thomasian forwarded
to his personal Comcast email account an email that he had received that day which contained
the daily sales numbers for all parts of the Office Technology Group, including the West Coast.

98. Thomasian has never returned to DLL any of the email messages that he
forwarded to his personal Comcast account. Upon information and belief, Thomasian’s retention
of this DLL Information and Trade Secrets has been with the knowledge and approval of Neary
and Element.

99. Element is aware that Thomasian has retained the DLL Information and Trade
Secrets that are contained in the email messages and their attachments that he forwarded to his
personal Comcast account. As noted, there are a number of very senior executives now working
at Element who were formerly employed by DLL and who therefore know and appreciate the
competitive value of the DLL Information and Trade Secrets that are contained in the forwarded
email messages. However, Element has taken not taken steps to ensure that Thomasian will not
utilize the information contained in them for its benefit.

Element employs Thomasian in breach of the Employee Agreement.

100.  On Friday, February 8, 2013, DLL paid Thomasian a substantial performance
bonus for his 2012 calendar year performance.

101.  On Sunday, February 10, 2013, Thomasian and Michael Hart, another DLL
employer, announced that they were resigning from DLL.

102.  Hart was an Account Manager Retail for DLL and reported directly to
Thomasian. Immediately prior to his resignation, Hart was responsible for managing sales for

DLL Customers located in portions of Pennsylvania and upstate New Y ork.
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103.  Upon information and belief, Thomasian knew that Hart had accepted an offer of
employment with Element before Thomasian tendered his resignation to DLL. However,
Thomasian never informed DLL that one of the sales representatives that he managed had
accepted employment with one of DLL’s direct competitors.

104.  Upon information and belief, Neary and Element knew and expected that
Thomasian would not inform DLL that one of his direct reports, Hart, intended to resign in order
to join Element in a competitive capacity.

105. DLL learned that Element had hired Thomasian and Hart on February 11, 2013,
when Element hand delivered a letter to DLL to announce that fact.

106.  After resigning, Thomasian did not return his DLL-issued laptop or Blackberry
untl several weeks later. He retained those electronic devices, and all the DLL Information and
Trade Secrets stored on them, for several weeks after beginning to work for Element. Upon
information and belief, Element was aware that Thomasian retained possession of his DLL-
issued laptop and Blackberry, and it took no steps either to compel the return of them to DLL or
to ensure that Thomasian did not use the information stored on them for Element’s benefit.

107.  Since joining Element, Thomasian has participated in multiple calls, meetings, or
other communications with his former DLL Customers.

108.  Since joining Element, Thomasian has spoken with representatives of at least 11
significant DLL Customers with whom he dealt while employed at DLL.

109.  Through at least April 30, 2013, the only customers with whom Thomasian had
spoken on behalf of Element were DLL Customers that he had serviced while working for DLL.

110. In a futile attempt to evade the non-solicitation restraint in the Employee

agreement, Thomasian and Neary arranged for Neary to indirectly solicit Thomasian’s former
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DLL Customers by calling and “asking” them if they would like to hear from Thomasian. After
Neary made such calls, Thomasian would then call the DLL Customers for the purpose of
developing a business relationship for Element.

I111.  On or about February 19, 2013, Thomasian sent Neary an email and suggested
that Neary contact a DLL Customer to let him know that Neary was going to be traveling nearby
and would like to visit him.

112.  The foregoing activities of Thomasian, Neary, and Element have caused, and will
continue to cause, substantial injuries and actual legal damages to DLL.

COUNT I

MISAPPROPRIATION OF TRADE SECRETS &
VIOLATION OF THE PENNSYL VANIA UNIFORM TRADE SECRETS ACT

113. DLL incorporates by reference the allegations of Paragraphs 1 through 112 above
as if fully set forth herein.

114. DLL has invested considerable time and money in developing valuable trade
secrets and confidential and proprietary information.

115. As described hereinabove, DLL’s Information and Trade Secrets consists of
highly confidential and proprietary information concerning (1) customer, account and vendor
information and data; (2) program agreements, contracts, and business plans; (3) pricing,
profitability, and financial data; (4) employee and personnel information and data; (5) electronic
commerce and services information, software, systems, and databases; (6) intellectual and
intangible property; (7) confidential information of third-parties; and (8) other trade secrets.

116. Thomasian acquired access to and possessed DLL Information and Trade Secrets

during his employment with DLL.
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117. With the knowledge and consent of Neary and Element, Thomasian has used
and/or disclosed DLL Information and Trade Secrets to Element for its benefit without the
express or implied consent of DLL.

118. DLL’s Information and Trade Secrets are not available to the general public,
could not originate with another party, and were compiled at substantial expense by DLL.

119. DLL takes substantial measures to protect the secrecy of its trade secrets.

120. DLL’s Information and Trade Secrets could not easily be duplicated and derive
independent economic value from not being generally known to, and not being readily
ascertainable through proper means by, other person who can obtain economic value from their
disclosure or use.

121.  DLL’s Information and Trade Secrets provide DLL with a competitive advantage
in the market for Vendor Finance Business.

122.  Element and Neary knew, or should have known, that Thomasian’s use and/or
disclosure of DLL Information and Trade Secrets for its benefit was unauthorized, unlawful, and
improper.

123. By virtue of Neary’s long tenure with DLL, his knowledge of its policies and
procedures, and his own non-disclosure obligations to DLL, all of which is imputed to Element,
both Neary and Element knew or should have known that Thomasian was not authorized to use
or disclose DLL Information and Trade Secrets to Neary or Element.

124.  Neither Neary nor Element acquired DLL Information and Trade Secrets through
proper means.

125.  Use of DLL Information and Trade Secrets gives Element and Neary an unfair

and wrongful competitive advantage and compromises DLL’s competitive advantage.
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126.  The conduct of Element and Neary has caused DLL actual legal damages.

COUNT 11
TORTIOUS INTERFERENCE WITH CONTRACT

127. DLL incorporates by reference the allegations of Paragraphs 1 through 112 above
as if fully set forth herein.

128.  DLL and Thomasian are parties to the Employee Agreement.

129. Element and Neary were aware of the terms of the restrictive covenants and other
terms set forth in the Employee Agreement.

130.  Element and Neary induced Thomasian to breach the terms of the Employee
Agreement by, inter alia, doing the following:

a. employing Thomasian notwithstanding the fact that Element and DLL
compete on a national basis, in violation of the Limited National Non-Compete set forth in
Section V(A) of the Employee Agreement;

b. employing Thomasian notwithstanding the fact that Element operates,
maintains, or conducts business within the “Proscribed Area,” as defined in the Employee
Agreement, in violation of the Regional Non-Compete set forth in Section V(B) of the Employee
Agreement;

C. inducing Thomasian to solicit, initiate contact with, or communicate with,
either directly or indirectly, DLL Customers in violation of the Non-Solicitation — Non-
Acceptance of Business clause set forth in Section VI of the Employee Agreement;

d. inducing Thomasian to recruit, solicit for hire, attempt to hire, encourage

or recommend for hire, or hire or employ, or conspire with, or aid and abet Element in the
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recruitment, solicitation, hiring or employment of DLL employees in violation of the Non-Hire
clause set forth in Section VII of the Employee Agreement;
e. inducing Thomasian to provide business advice and input into a plan by
Element to compete more effectively against DLL for Vendor Finance Business; and
f. inducing Thomasian to disclose DLL Information and Trade Secrets in
violation of the Non-Disclosure clause set forth in Section IV of the Employee Agreement.
131.  The foregoing conduct of Element and Neary was neither privileged nor justified.
132.  The foregoing conduct has caused DLL actual legal damages.
COUNT 111

AIDING & ABETTING BREACH OF FIDUCIARY DUTIES AND THE DUTY OF
LOYALTY

133.  DLL incorporates by reference the allegations of Paragraphs 1 through 112 above
as if fully set forth herein.
134.  As a senior executive at DLL and while employed by DLL, Thomasian owed
DLL fiduciary obligations and an undivided duty of loyalty.
135. Neary and Element knowingly induced Thomasian to breach his fiduciary
obligations and duty of loyalty by, inter alia, doing the following:
a. inducing Thomasian to provide business advice and input into a plan by
Element to compete more effectively against DLL for Vendor Finance Business;
b. inducing Thomasian to provide information and/or assistance to Element
in recruiting other DLL employees for the benefit of Element;
c. inducing Thomasian to provide his DLL laptop, key fob, and security

credentials so as to enable Neary and Element to log into DLL’s computer system;
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d. inducing Thomasian to refrain from disclosing the intention of one of his
sales representatives to join Element; and
e. inducing Thomasian to disclose DLL Information and Trade Secrets.
136.  The foregoing conduct has caused DLL actual legal damages.

COUNT IV
CONVERSION

137. DLL incorporates by reference the allegations of Paragraphs 1 through 112 above
as if fully set forth herein.

138. At substantial expense, DLL has developed DLL Information and Trade Secrets
for use in conducting its business.

139. DLL is the owner of, and has a proprietary interest in, DLL Information and
Trade Secrets.

140.  To the extent that DLL Information and Trade Secrets do not constitute trade
secrets within the meaning of the Pennsylvania Uniform Trade Secrets Act, Element and Neary
have nevertheless taken possession of, and/or interfered with DLL’s proprietary interest in, DLL
Information and Trade Secrets without DLL’s consent.

141.  The conduct of Element and Neary was unlawful and without justification.

142.  The conduct of Element and Neary has caused DLL actual legal damages.

PRAYER FOR RELIEF

WHEREFORE, DLL demands judgment in its favor and against the Defendants, and

respectfully requests the following relief:
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a.

actual damages that DLL is entitled to recover as a result of Defendants’

misappropriation of trade secrets, tortious interference with contract, aiding and abetting of

breaches of fiduciary duties and the duty of loyalty, and conversion;

Secrets Act;

b.

incidental and consequential damages as permitted by law;
exemplary damages as permitted by law;
the costs of these proceedings;

attorneys’ fees and costs as permitted by the Pennsylvania Uniform Trade

pre-judgment interest as permitted by law; and

such other and further relief as this Court deems just and equitable.

Respectfully submitted,

/s/  Joseph A. Dougherty

Joseph A. Dougherty, Esquire (ID No. 50193)
Paul J. Greco, Esquire (ID No. 55770)

Anne E. Kozul, Esquire (ID No. 206099)
BUCHANAN INGERSOLL & ROONEY PC
50 S. 16™ Street — Suite 3200

Philadelphia, PA 19102

(215) 665-5362/3814/5363

Peter E. Ochroch, Esquire (ID No. 62853)

DE LAGE LANDEN FINANCIAL SERVICES, INC.
1111 Old Eagle School Road

Wayne, PA 19086

(610) 386-5000
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Dated: May 21, 2013

Marc R. Steinberg, Esquire (ID No. 17659)

RUBIN, GLICKMAN, STEINBERG & GIFFORD P.C.
2605 North Broad Street

Colmar, PA 18915

(215) 822-7575

Attorneys for Plaintiff De Lage Landen Financial
Services, Inc.
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VERIFICATION

I, Robert Hunter, verify that the factual statements made in Plaintiff De Lage
Landen Financial Services, Inc.’s Complaint against Defendants Element Financial Corp. and
Patrick Neary are true and correct to the best of my knowledge, information, and belief. I

understand that the statements made herein are subject to the penalties of 18 Pa. C. S. A. § 4904

o1 )

p(oEERvﬁthTER

, /

relating to unsworn falsification to authorities.

Dated: May 21, 2013
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element News Release

Ninancial corpomation

For Immediate Release

CoActiv Capital Partners Rebranded as Element Financial (USA)

Toronto, Canada — May 1, 2013 — Element Financial Corporation (TSX:EFN) (“Element” or “the
Company”), one of North America’s leading independent equipment finance companies, today announced
that it has commenced rebranding the operations of the recently acquired CoActiv Capital Partners under
Element’s North American identity. Effective immediately, the legal name of CoActiv Capital Partners,
Inc. has been changed to Element Financial Corp. doing business as Element Financial (USA). In
conjunction with the rebranding, Element Financial (USA) has launched its new website at
www.elementcorp.com.

“For the past several months, we have been working to integrate our operations to enable us to quickly
deliver the benefits of this cross-border alliance to customers in both Canada and the United States,” said
Don Campbell, CEO of Element Financial (USA). “I’'m very excited that our employees and customers
are already finding ways to use this broader market presence to build deeper, stronger and more profitable
relationships.

“With a well-established US origination and servicing platform as an integral part of our offering,
Element now has the geographic reach, funding capacity, processing systems and leadership resources to
support the vendor financing needs of equipment manufacturers, dealers and distributors across a broad
range of industries in North America,” said Brad Nullmeyer, President of Element Financial Corporation.

Element Financial Corporation completed its acquisition of CoActiv Capital Partners from Marubeni
America Corporation and Marubeni Corporation in December 2012.

About Element Financial Corporation

With total assets of approximately $1.5 billion, Element Financial Corporation is one of North America’s
leading independent equipment finance companies. Element specializes in designing and implementing
private-label sales-aid finance programs for equipment manufacturers across North America. The
Company delivers equipment financing services through three business units - Element Capital structures
large ticket equipment financing transactions, Element Finance serves the mid-ticket equipment finance
market and Element Fleet provides vehicle fleet leasing and management solutions through the
Company’s TLS Fleet Management division.

Contact:

John Sadler Kathie Juliano

Senior Vice President Vice President, Marketing
Corporate Affairs & Investor Relations Element Financial (USA)
Element Financial Corporation (267)-960-4052

(416) 386-1067 ext. 313 kjuliano(@leaserv.com

jsadler@elementfinancial.ca
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NEW EMPLOYEE AGREEMENT

EMPLOYEE AGREEMENT
WITH RESTRICTIVE COVENANTS

G a
This Employmerk Agreement with Pestrictive Covenants ("Agreement’} is now. made as of lh')s»z:my L ¥ersd "/’ 2000, by and
between DE LAGE LANDEN FINANCIAL SERVICES, INC., a Michigan corporation with its orincipa! place of business al 1111 Oid Eagle Schcol
Road, Wayne, Pennsyivania 19087, its subsi fies, paren: holding companies, 2nd afliiated and related enitics (hersinafter referred to . —
individuatly andi collectively as “DLLT), am’dﬁéz:yﬁ Zi‘?/}ffﬂiﬁ‘iiﬁvﬁuﬂ residing at L2 573 /2? 37 Ze cm;;mf/ A/
(hereinatter relemed 1o as "EMPLOYEET); .

WHEREAS, EMPLOYEE desires lo become an employee of DLL; and

WHEREAS, DLL desires 1o empiay EMPLOYEE, even though hefshe has no experience in the leasing

WHEREAS, by virtue of said employment, DUL will provide and entrust to EMPLOYEE, and EMPLOYEE wilt gain access to, possession of, con-
rof over, and novdedge zbout, DLL Confidential Proprietary, znd Trade Secret Infermagon; and

WHEREAS, DLL seeks to protect As Confidential, Proprietary, and Trage Secret information by entering into a legatiy binding Agreement vith
EMPLGYEE prohibiting hiryher (1) from miszppropriating, using, disgdosing, of divuiging Confidential, Proprietary, of Trade Secret Informatian; (2)
fom competing with DLL; (3} from soficiing DLL customers, mamdactirers, dealers, vendors, banks and financial institrdons, and others; (4} from
recruiting or hiring DLL employees; (5) from breaching histher fiduciary duty or duty of loyzlty; {6) from engaging in afy acts of-unfaic competition;
and {7} providing for EMPLOYEESs consent to the issuance of temporary, prefiminary, and permanent injunctive reliet in the everz of any vioiation or
breach of hisher post-employment restrictive covenants; »

NOW, THEREFORE, as a condition of ploy and in consid onof DLL hiring, oaining, educzting, and supanvising EMPLOYEE, in
consideration of providing EMPLOYEE access {0 DAL Confidential Information and other Trade Secrets,-in consideration of the independent, dzpen-
dent and mutual ¢ . unc 39S, rep Hons, ¢ .p{mﬁs&‘andagreemenlssetlormhaairxandlahexdvange!ocomergoad
and valuable consideration, the adequacy, sufliciency, and receipt of which is hereby acknowiedgad, and irtending fo be legally bound, DLL, and
EMPLOYEE. covenant and agree as fofiows:

Employ t, Job D iption, and Duties. .

DLL hereby agrees to employ EMPLOYEE, and EMPLOYEE accepts employment with DLL subiact to the terms, conditions, and provisions as
sét forth herein, EMPLOYEE'S initial b description, duties. and responsitifities shall include, bul shall not be fmited to, hisher Job description
viiich is mainlzned in DLLs Human Resources Depastment. EMPLOYEE shall also be respdnsible tor perdormance of such other duties and
aceepts such other responsiblities and agrees 1o Rilfil such other postiions as may be prescribed, subslinted, modifiad, or amended by DLL from
time to time, solely at its discretion. EMPLOYEE shall devole hisfet full time, attention, and energles (o the business of DLL and shall not dusing
Fisfer employment be engagedin a7y ctier biciness activily in any capachy, for any etity, whether o7 not such busiress aciivity is pursusdt for
gain of pecuniary advantzge, unless EMPLOYEE first submits a wiitten request for such activity and receives prior written appreval from DLL

0 oc ion, Benefits, and Perquisi

DLL agrees 1 provide EMPLOYEE with the {oliowing compensation, benefits, and perquisites for aH senices rendered under this Agreement:

* Salary: EMPLOYEE shall be compensated at the semiqnonthly rate of §, : subject to i de , changes and modi-
fications at the discretion of DLL and based upon performance evafuation and préfitability of the company,

= Additional Compensation: EMPLOYEE shal be efigible for addi |, cormy i

« Other Benelits: To the extent that EMPLOYEE is otharuise eligitde and qualifies 1o participate therein, EMPLOYEE shalt receive other bene-
fits and perquisites related 1o hisher employmment, including:

= health care insurance coverage

= fife, disability. and other isumance plans;

« retirernent plan perticipation;

* experse reimbursement;

* paid timaz off;

* sabbatical leavas:

* unpaid leaves of absencs;

alt of which may be modilied or terminated at any time and withcut notice, except as prohibited by law, statute, or the speciiic terms thered.

1. Confidentiat, Proprietary, and Trade Secret Information. .

Since 1962, DLL hes been engaged in the business of equipment leasing, equipment tease syndication, equipment financing, financing deat-
€f equipment invertory. vendor equipment leasing, training and consulting senvices, both under its-own narme, rade ivats

3 ires, and p 16 manut: ven:io&ano‘bankprograrmDuﬁngﬂ\isﬁme.

2nd a3 a resudt of its hard work, DLL has developed longstanding and established refationships with banks, financial instiutions. equipment ven-
dors, manufzciwers, and various other equipment leasing souices throughout the United States. . .

DL has also eamed, and enjoys, an excellent reputation, natonal name frecognition, and goodwill vith s acccunts and throughaut the incus-

As 2 resuh of DLLS expenditures of time, effcrt, and money, DLL has acquired and developed, and now uilizes and refies upon, veluable
infonration which is CONFIDENTIAL and which ceserves TRADE SECRET status and protection. This irformation, includes, without fmitztion,

{a) Customer, Account, and Vendor Irdormation and Cata: Nanes and identiies oF manttacturers, dealers, vendors, banks and financiat insti-
tutions, addresses, phone aumbers, account numbers, focations, distibution networks, districts, regions, contact persennel, lease adrinisirators
and office managers, product offerings, lease financing requirements, sales volune, buying cycles, pricing, payment terms, discounts, incentives,

7 tory, service contracts, and other information regarding customers, prospective Gustomers, cus-
tomer leads, customer referrals, eassignments, other simitar, related, and derivative customer i Mg

{b} Program Agreements. Contracts, and Business Plans; Program agreements, contacts, business plans,
t2asing services, pricing, purchasing, ordering, distribution, i i

i3, docurments, records, and plans; annuat, quarterly, year-to-date, parodic
revenues, operating expenses, profitability, equity, deb, book vahue, profit margins, and refated or doriv-
ative finandia! plans, proposats, end analysis, ("Pricing, Profabitity, and Financials™y ’

(d) Employess and Personne! Information and D2ta: Narnes, addresses, Idertities, phone numbers, socizl security numbers, compensation,
comImissions, salarizs, bonuses, benefts, wage ralés, job tides, and descriptions, duties and fesponsibiiitiés, sales termiteries, perfonmance evalua-
tions, rankings, industry experience, length of service, intranet access, and related personnel information. ("Employees and Personnel”)

{e) Bectronic Commerce and Services: Computerized and technical information, services and soltware, electrorée leasing procusts systems,
technical architecture, speciiications, designs. source codes, functionafities, templates, paradigms, data, databases, and derivalive thersfrom.
("Electronic Commerca and Services™)

{t) inteflectua and Intangible Property: Intetlectual and intan

gite property rights, copyrights, ficenses, patents, trademarks, trade names,
inventions, shop rights, and sighls, tittes, interests, rents and royalties derived therefrom. ("Inteliectual and Intengible Property”) ‘
{0} Cordidestial Information of Third Pares- Cordidential proprietary businees |

ormation and other Sade seorets peovicsd o DU by wa
parties, pariners, joint or coventurers, cusiomers, manufacturers, vendors, baniss and finangial inst ith

The foregoing trformation regarding {a) Customers, Accounts, and Vendors: (5) Program Agreemenss, Cenitacts, and Business Plans; {c)
Pricing, Prefitabiity and Financials: (d) Employees and Personnet; {e).Etectronic Commerce and Services: () Imetiechsal andg Intangile Preperty; ()
?onﬁdenﬁz! Information of Thivd Parties; and (h) Other Trade Secrets, is hercinafiar individuaily ang collecively referred to as "DLL Information and

rade Secrets ™

V. Non-Disclosure - Obligation to Protect.

All of thz above DLL Information and Trade Secretsin any form, whather ofigingl, copied, compuierized, mermorized, handwritten, electionic,
verbal, of reprocduced, compiled, accumuiated, of recreated in zny form, forrmat, medivm, record, document. or dtabase, or in any othe; form, is
CONFIDENTIAL ang trade secret status and protection. Except for information providad to DLL by tird partes, 28 DLL Information and
Trade Secrets, and any records, documents, or data derived therefrom, in any fofm, is the property of DL, and PUL has sole and exdusive night,
1, znd interest in the use, davelopment, and explofiation of said Information and Trade Secrets, and afl benefits cerived therefrom,

DLLkﬂomuat‘mandTradeSeaets,MmetherpmvidedzoEMPLOYEEbyDLLotbyanyomerWrdparry,o:devebpedoremausdby
EMPLOYEE or any other DL employee, is provided or erdrusted to EMPLOYEE, solely in hisfher capacity 2s an empicyee and representative ¢
DLL During EMPLOYEE's employment at OLL, and at all imes thereafter, EMPLOYEE agrees that hefsha wifi ot giviige or disclose DLL
In‘,ormetbnand‘fradeSecfe's, or periit DLL Information and Trade Secieis to become vulged or disclosed o any compeltiter or o arry third paity,
either cirectly or indirectly, intentonally of iradvertently, inevitably, by reverse engineesing. or athenwise,

During EMPLOYEE's emplayment at DU, EMPLOYEE agrees to take all reasenabie efforts to maintaln and presesve the confidentiality of DLL

i T i G ca.mmmacﬁvhymaxmaymwﬁsswheaten
the confidenbiality of DU Infovrnation and Trade Secrels. EMPLOYEE agiess that hefshe sha use DLL informetion and Trade Secrets only In the
course of fulliling hisfher duties and esponsibilities and in furtherance of DLLs business interests, ‘and shall disclose DLL Inforration and Trada
Secrets within DLL only on 2 “need-tpkaow™ basis.

Upon termination of EMPLOYEES empicyment, EMPLOYEE agrees that hafshe shall not remove any CLL Informabon and Trade Secrets from
any DUL oflice, znd thal hefshe shay immedialely return to DUL any DLL Information and Trade Secrets then in histher possession, custedy. or con-
trol. Yo the extant that 2ny DLL Information and Trace Secrets has been disclosed or civulged to any 83rd garty by EMPLOYEE, EMPLOYEE shall
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demand and efiect its retrizval, return, and disgorgement fiom any other systern into which #t may have been entered.

V. Non-Compete Ll o /<Z$-r3:_; G377 S )

In the event of EMPLOYEEs ienmination of employment at DLL i -y Feason: EMPLO agrees o the following non-competition tenms:

_A—lm%mw For a period of the: foliowing termination of EMPLOYEE's empioymen: at DLL ior any reason,

EMPLOYEE agrees that heishe shall i Becon a setviwslo,v«xkonbehaﬂof.abecaneasodaed\fdm.d:ecﬁyuhduec:-

ly. any entity (i) that competes with DU on a natonal basis and (i) which Apes the same of substantatly s ilar laasing sendces of produgls as

ouw 2 .-yhg/#//s et LEsiuATiid g G iy Hs o 2 B o Y (wac'r'r'ﬁéfiigv S
B. Regional Non-Compete: For a period of onageat folloving temmination of EMPLOYEE's employrnent

agrees that he/she shz2 not becoae

at il fof aoyreasen, EMPLOYE

empioyed by, tender services to, work on behall of, or become associated with, directly oy indirectly, anmy ent
() that operates, maintains, or conducts a business in, o seeks to operatg, maintain, or conduct business in the “Proscitad, "; &ndi (§) which
competes with DLL or provides the same or substantialy similas leasing services o piogicts as DLL. For the purposes of 113 agraph V(B), tre
“Proscribed Area” shafi be defined as within thirty (30) rriles kom any regional office, branch office, customer field servics off residence from

which EMPLOYEE worked during his/her employment a1 DLL
V. Non-Sofici - Non-Accep of Busk
EMPLOYEE agrees that for a period ¢f ohe year follawing tesrminzton of hismer employmerit-for any reason, EMPLOYEE will nct solicit, of inis-

ate contact of communicate with, either ditecly or incectty, by mail, by phone, by personal meeling, or by any cther means, any Custorner,

Manutacturer, Dealer, Vendor, Bank or Rnancial Institution {*Customer} whom EMPLOYEE serviced of whose name bacame knovn 1o hinther dur-

ing hisfer emoloyment at DL EMPLOYEE'S agreement "not to solicil” means that EMPLOYEE Wikl nat, efther in anticipation of hisfher termination

of employrment, and for 2 period of one year thereaitey, iiiale any contact of communication of any kind whaisoever with any Cuslomes,

Manufaciurer, Decter, Vendor, Bank or Finzncial Institution for the puspose of inviting, encouraging, or regussling any Customen
{a) to transfer its business to EMPLOYEE, 1o EMPLOYEE's new emplayey, or to any other third pany; or
(0} 10 open a naw account with EMPLOYEE, with EMPLOYEE'S new employer; or with any cther third party; or
{c) to cthemise discontinue its patronage of DU or divert its business relationship to EMPLOYEE, to EMPLOYEES new emgioyer, or to any

other third party.

EMPLOYEE hether agrees that hefshe will not accept, bansact, or conduct any business with any Customar that s solicited in victation 6f the
terms of this paragraph or whose information is used, misappropriated, divulged, or di  iny violation of N
ViI. Non-Hire - Non-Disp

For @ pariod of one year foltowving termination G hisgher employment, EMPLOYEE agrees that hefshe witt not, dirsclly or indirectly, recriil, solic-
# tor hire, anempt to hire, encourzge o recommend for hive, or hire or employ, oretmspérevyﬂh.c:aidorabe(anyﬁ'édpanyhme'emﬁmnt,
soliitzition, hiting, of employment of any curent of lormer DLL amployee, agent, of representative. EMPLOYES further agrees not 1o uitier, publish,
of camanunicate, of cause the ulterance, publication o corrmunicabion of any det: Y. di ing, untrue, | , o misleading stalements.
o opinions intended 1o ceuse DUL to ba held in lower regard.

VIIL Duty of Loyalty - Obligation to Inform DLL.

EMPLOYEE agrees that 2t all imes during hisfher employment he/she owes DL a duty of loyalty and a duty to act in good faith. EMPLOYEE
agatatsMduringtﬁs/herm\pkryﬂﬁnha'shewmnoln'x:ﬁvidually.orhcpnbinaﬁonmhanyomerempb;eeo:heorcedwi\hamivﬁdpanya
anycompe_'jumeLkaiaxecrbfead\anylemlsdtmsAgree_(an

. 1F EMPLOYEE becomes aware of any actual or threatened mmisappropriation of unauthorized use o disclosure of DU tnformation and Trade
Setrets, actual or threztened breach of any non-compete, non-soficitation, or non-hire terras of this Agleement, EMPLOYEE shali promptly notify and
fully advise Dti. of any and afl facts, circumstances, end acivities known by hinvher.
- - Consent to injunction.

In the event EMPLOYEE breaches any of the covenants of paragraphs W, V, VI, VI, or Vi, EMPLOYEE agrees that DLL will te entived to
injunctive relief. EMPLOYEE recognizes that DLL will suffer immediate znd imeparable haomn and that morigy damages will not be adequate to com-
pensate DLL or to protect and presenve the status quo. Therefore, EMPLOYEE CONSENTS TO THE ISSUANCE CF A TEMPORARY RESTRAINING
ORDER o7 A PRELIMINARY or PERMANENT INJUNCTION prohibiting hirvher, anid anyone acing in coricent with hinvher, frome

{a) disclosing any DUL lhformation and Trade Secsels as stated n paragraph N and \'4

(b} fromh competing with DLL 25 stated in paragraph V.

(c) from scliciing Customers of DILL as staled In paragraph Vi;

(d) from accepting of conducting business with any Customner as stated in paragraph vi;

{e) kom recning or hising DUL employees or- breaching histher duties as stated in paragraphs Vit 2nd vill;

{N) from any and 21 other acis of unfair coimpetition of violations of the just and equitable principals of trade.

For the pumposes of this peragraph IX, EMPLOYEE agrees to submit to, and confer-exclusiva jurisdiction o, the Urited States District Coun or
the State Court which has original asisciction for the judidial district or county in which EMPLQYEE taist worked for DLL, o any, other site of proper
venue and jurisdiction, o be detarmined solely at the election of DLL. This Ag shall be ¢ d, g i by, and enforced in accor-
dancs with the laws of such jurisdiction.

X, Employment “At Will".

Nothing herzin is 2 promise of empicyment for 2 fixed term. DU may terminate EMPLOYEE's employment for any reaton, vith or without
cause, just as EMPLOYEE may resian at any tme for.ary reason or for no reason 2t all,

XL -Covenant and Consent to Advise Future Employer -

Fapl

Regarding Post-Emiployment Restrictive Covenents

EMPLOYEE covenants nosty alf prospective and future empiloyers of the terms of the paragraph IV (noncisdosura); paragraph V (rencom-
patiton); paragraph VI (nonsolicitztion of Custorners; paragraph VIi.(non-hire of employees), paragraph Vil (Hduciary duty and duty of loyaly); and
pasagraph IX (consent to injunciive refi=d) set forth herein. EMPLO

YEE further authorizes DLL 1o provide notice of paragraphs IV through IX to any

future of prospeciive employer of EMPLOYEE. EMPLOYEE: hereby releases DLL fiom any lisbility arising out of DLLS tawlhu exercise of &s fights as

stated in this paregraph.

XIL Successors, Assign, and Affiliates. .

This Agreement shall be binding upon and inure to tha benefit of DLL, is successors, Aassigns, subsidiaries, parent and holding campanies,

) i ! 3 EMPLOYEE has-agreed shall remain in full force 2ang eflect notwithstanding any
changs In job duties, responsibilities, Sie, positon, or assignment as they may be prescritied o moditied by DLY, an shali be binding upen
EMPLOYEE, hismer heirs, executors, administrators, and assigns.

Xt Representations by EMPLOYEE. :

EMPLOYEE hereby represents tat hefshe is free to enter into this Agreement, to comply with allils terms, and that hefshe is not currentty
bound by any Postemployment resirictive covenants of any former employer that would prohibit hisvher from accepting employment with DL and
performing Hsiher duies. EMPLCYEE further represents that hefshe does ot have possession, custody, o conitrdd of asy confidential informasion o
rade secrets of any comgesitor, and that histher employment at DLL will not require himyher to inevitabty disclose any confidential information of any

EMPLOYEE HAS READ AND REVIEWED THIS AGREEMENT WITH RESTRICTIVE COVENANTS IN TS ENTIRETY AND HAS BEEN GI/EN AN
OPPORTUNITY TO ASK DU QUESTIONS ABOUT 11. EMPLOYEE HAS ALSO BEEN GIVEN AN OPPORTUNITY TO CONSULT WITH AN ATTORNEY
OF HISHER CHOICE. EMPLOYEE FULLY UNDERSTANDS THE TERMS OF THIS AGREEMENT AND KNCWINGLY AND FREELY AGREES TO
ABIDE BY THEM, i

1 V (NON-COMPETE) WiLL. NOT BE IN FORCE. HOWEVER, ALL OTHER PROVI-
SIONS SHALL PEMAIN IN FULL FCRCE AND EFFECT. CONTINUATION OF EMPLOYEE'S EMPLOYMENT AT DLL BEYOND THIRTY DAYS WiLL
CONSTITUTE EMPLGYEE'S RATIFICATION AND COMPLETE AND FINAL ACCEPTANCE OF ALL THE TERMS OF THIS AGREEMENT,

5\ Vi De Lage Landen Financial Services, Inc.
/ .
i/ \
et ar: {Sea)
WITNESS:
BY: (Seal}

Employee

02000 A2 ?x_;'":sﬂese:‘-a:l.i’r‘r@d'r:heUSAPRIZS'BM. 110
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25 Most Active Players in the Vendor Channel
' . 20072011 ~

Ranked in Order of 2011 Vendor/Dealer-Related New Business Volume

(% = Millions)

2011 2010 VENDOR/DEALER NEW BUSINESS ACTIVITY
Rank Ratk  Company 20:1 2010 2009 2008 , 2007
1 1 ‘De Lage Landen Finl Sves 11,402.0 10,110.0 8,094.0 8;952.1 7,1140
2 .2 Banc of America Leasing . 3,608.0 2,888.0 2,998.0 3,492.0 3,111.0
3 . 4 Wells Farg;q:lipment Finance 2,982.0 2,090.0 1,747.0 2,215.0 2,757.0
N 4 3 CIT Group 2,577.0 2,190.9 4,593.1 ) 8,183.2 9,733.5
5 5 Key Equipment Finance 1,819.0 1,725.0 1,574.0 2,050,0 3,176.0
6 6 U.S. Bank Equipment Finance 1,588.4 1,187.5 1,360.1 1,191.4 1,125.4
i 7 N7 PNC Equlpme_n—l;i;;noe 1,088.3 1,02‘17.] 665.0 731.2 987.0
) —; B -——“i—i o ;&;;h;wgsz o ) 690.9 ) 473.7 328.0 617.0 387.Q
o 9 1;) TCF EF/Winthrop Resources 661_.5 694.9 546.0 626.4 490.8
10 11 GreatAmerica Leasing Corporation 524,7 458.8 416.2- . 386.9 340.8
—*‘1;——- -;; ___So_c.‘;t.;—(;enerale EF USA - ;-7.148 300.5 >267.2 . . 134.4 —
12 13 N Marlin Lez;s.h;gk o 218.0 130.0 86.7 i 205.0 268.0
T3 1 BMO Hanis Equipment Fiance 731 139 sz 104 2312
i 14 . — Med One Ca.pl.lal 170.4 185.1 — - —
15 o 16 (ioActiv Capﬁia] Partners 170.0 96.4 191 .0 261.0 19;
16 — TD Equipment li'lﬁnance* . - " 135.0 19.7 N/A - N/A N/A
M—U_ o l.i;-.-~-gt‘e;ams Bank./_EuFD 132.; 67.0 47.0 380 11;3— .
1—8 b ~15_ ~_L~EA—F—C_o~mmer;lal—(;a—prtal—”~ 1225 o 105.1 —3;3— 429.5 245,9
19 20 People’s Capital & Leasing 11;.3” 61.5 96.9 101.3 66,3
_;(; o ':"* —(;ire(;t Capital. o 111.5 T __M 65.2 - hl— :—
21 2; Susque—hanna Comv;lercial Finance 75.1 - ;;.6 47.1 B 59.0 67.1
_22~ ~’“' ‘ Western I-i;uipment l?;n;noe o *——5‘6" _«M}i;——w n—_lﬁ_~ ‘ mj_ ’”“"“’_'-—
h 23 21 Lease Corpo.ralion of Ameri;a. 65.4 56.4 4; 53:6 48.4“
3 24 25 . Somerset Capital Group » 49.2 ) 38.1 o 46.4 85.6 20.2
5 2 Eemfder 290 25 3s  me  —
* YE other than 12/31 29,074.4 24,2321 23,593.6 30,034.9 304759 .
’ MAVIUN201Z  monttor + ¥
DLL-000947
CONFIDENTIAL
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Vendor Channel Approaches $30 Billion ...
92% of Participants Report Year/Year Volume Growt

By all accounts, those who actively participate in the vendor finance channel
stimulate portfolio growth clearly did so in 2012, as 23 of the top 25 vend
finance companies, or 92%, posted year-over-year increases with 18 (729
reporting double- or triple-digit growth rates.

LARGEST YEAR/VEAR $ INCREASE TOP 5 PERCENTAGE GAINERS

Ascentium Capital

$88%%4

o

Farm Credit Leasing

ipment Finance

$=millions

TOP5% OF TOTAL $=billions

Key Equipment Finance
$2.0

De Lage Landen

CIT Group 494
$3.0
Wells Fargo
Equipment Finance
BERY
Other (20)
8.4

¥

Banc of America Leasing

597

Numbers may not add due (o rounding

his year's top ranked vendor finance compan
reported a total of $29.6 billion In new busint
volume, which was up 12.7%, or $3.3 billic
compared to 2011. The lncrease was broadly based,
23 of the top 25, or 92%, of the participants show
year-over-year growth in vendor-related activity. Fron
historlc perspective, the volume level achieved n 20
was only $900 million less than the vendor volur
levels reached In pre-recesslon 2007 ($30,5 billion).

Basis for the Rankings

The rankings and data shown on the exhibits dep
those equipment finance companies that provid
information on funded 2012 volume derlved fic
vendor and/or dealer relationships. The format h
been changed to show year-over-year compariso
versus the historlc perspectlve we've provided in €
past. We were motivated to switch to a Monitor 100-i
presentation for several reasons, not the jeast of whi
was our good fortune of having cach of the top ft
executlves agree to share thelr Individual thoughts ¢
the most recent past as well as provide you with the
outlook for 2013 (see feature story on page 24),

Top Five — Commentary

The top five ranked vendor finance companles account
for 72.5% of the total with a combined $21.4 billlon

volutne — the balance, or $8.1 billion, was originat
by the remaining 20 participants. As an observatio
last year's top five delivered 74.5% of the total, whic

. suggests that this year’s performance was hnpacted mo

significantly by the remalning participants as show
by the two percentage polnt differential. Additton
evidence of significant growth achfevement is shon
by the 18 companles that reported double or triple-dig
increases In year-over-year vendor {Inance voluipe,

Top Five Rankings

De Lage Landen vepcated as the #1 ranked vend
{inance company in the LS, with $9.1 billion In 20]
new business volume, up 9.1% from $8.3 billion in 201
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From a historic perspective, the volume level achieved in
2012 was only $900 million less than the vendor volume
levels reached in pre-recession 2007 ($30.5 hillion).
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Ranked #2 with $3.7 billion in 2012 activilty was Banc of America
Leasing with #3 Wells Fargo Financial Leasing closing the gap at
$3.6 billlon — the former's $125 million increase was almost tripled
by the latter’s $356 million, Not far behind and gaining ground is #4
CIT Vendor Finance at $3 billion, i.e., CIT reported the second highest
year-over-year increase of $430 million. Ranked #5 Key Equipment
Finance, with the fifth highest increase of $217 miilion, maintained its
top-five position and is back over a $2 billion vendor-related milestone
reached In 2008.

As a footnote to the foregoing, we wish to acknowledge that one of
the major participants in the vendor channel, GE Capital, was unable
to provide us with its global vendor Jeasing activity from this past year,

Notahle Performances — Largest Percentage Gainers
This year's largest percentage gainers Includes four new members of
the top 25 finance players in the vendor charnnel, Led by #17 ranked
Ascentium Capital's 925.1% year-over-year increasc, #19 ranked Farm
Credit Leasing and #23 ranked Webster Capital Finance, followed
with growth of 255.2% and 140.4%, fespectively. With the #4
and #5 [argest percentage gains, LEAE Commercial Capital
(#14) and EverBank Commiercial Finance (i#10) reported
Increases of 108.2% and 83.8%. And as noted

30 + monitor + MAY/JUN 20}

earlier, a total of 18 participants, or 72%, of this
" year'stop 25 posted double-digit increases.

HE L6190
o, /2{/ ‘-

Largest Dollar Increases

Of the overall year-over-year $3.3 billion net increase in vendork
channel activity, #1 ranked De Lage Landen’s $756 million in¢
led the way, accounting for 22.7% of the growth, with #4 ranked
$430 million jump and #3 ranked Wells Fargo Financial Leasing’s
niillion improvement contributing the second and third highest
lute year-over-year dollar gains.

Number 10 ranked EverBank Commercial Finance, with $
million of annual growth, and #5 ranked Key Equipment Fit
rounded out the top-five dollar galners, which, In the aggr
accounted for over 62% of the total overall Increase of $3.3 billio

Vendor Channel Activity — Segment Composition

Based on the data shown in this report, the W.S, bank affl
contlnued to dominate share of this segment of the equipment fi1
market, With 61.4% of the total or $18.2 billion, the LLS. bank
represented by 72%, or 18 members, in this year's rankings
balance, or $11.4 billon (38.6%), Is made up mostly by foreign o
participants ($9.7 billion) and independents:($1.4 billion) wi
ranked De Lage Landen, by far, the largest of the former ant
GreatAmerica Financial the latter.

Regarding the overall vendor actlvity increase of $3.3 billior
ratio holds with the LLS, bank affiliates contributing $2.1 bi
or 62.2%, of the increase with the balance, or $1.3 billion (3
accounted for by the non-bank related participants.

New Arrivals & Departures
This year we welcome EverBank Commercial Finance, Ascer
Capital, Farm Credit Leasing, Crossroads Equipment Lease & Fir
and Webster Capital Finance to our Top 25 Most Active Playc
the Vendor Channel. Also notable s the return of CoActiv C:
Partners, newly branded as Element Financial (USA), resulting
its recent acquisition by Element Financial (Canada).

This year's velume cut-off of $92.7 million was our highest eve
it did preclude a number of last year’s participants to miss the *
namely: People’s Capital & Leasing, Lease Corporation of Amu
Somerset Capital and Eastern Funding, We can only thank these
nizations for participating in this annual event with the expect
they will agree to engage again in 2014,

The top five ranked vendor finance
companies accounted for 72.5% of the total
with a combined $21.4 hillion in volume —
the halance, or $8.1 billion, was originated
hy the remaining 20 participants,




Case# 2013-12296-0 Docketed at Montgomery County Prothonotary on 05/21/2013 3:23 PM, Fee = $258.00

Ranked in Order of 2012 Vendor/Dealer-Related New Business Volume

1 1 De Lage Landen Financial Svst 9,053.,0 8,297.0 756.0 9.1%
2 2 Banc of Ametica Leasing ©3,733.0 3,608.0 125.0 3.5%
3 3 Wells Fargo Equipment Finance? 36160 32600 3560  10.9%
4 4 CIT Group 30070 25770 4300  167%
5 5 Key Equipment Finance 2,036.0 1,819.0 217.0 11.9%
6 6 U.S. Bank Equipment Finance 1,658.9 1,688.4 70.5 4.4%
7 7 _ PNC Equipment Finance 1,172.5 1,088.3 84.2 177%
8 8  Bankofthe West 818.8 6909 1279  185%
9 9 TCF EF/Winthrop Resources 790.1 6615 1286  194%
10 - EverBank Commercial Finance 678.3 369.0 309.3 83.8%
11 10 GreaftAme‘ricalFinancIal Services ~ 577.2 524.7 52.5 10.0%
12 11 Societe Generale EF USA | 453.2 471.8 -18.6 -3.9%
13 12 Matlin Leasing ‘ 306.0 218.0 88.0 40.4%
14 18  LEAF Commercial Capital 255.0 1225 1325  108.2%
15 16  Element Financlal (USA® 2342 1700 642  378%
16 20  Direct Capital 1740 111.5 625  56.1%
17 - Ascentium Capital - 151.7 148 1369  9250%
18 16 TD Equipment Finance | 1405 135.0 55  4.1%
19 - FamCreditleasing 130.0 36.6 934  2552%
20 14 Med One Capital 1090 1704 -6l4  360%
21 - Crossroads Equipment Lease & Finance 107.6 61.0 166  764%
22 17 Steams Bank/EFD* 101.4 71.9 295  41.0%
23 - Webster Capital Finance 93.5 389 546  1404%
24 22 Western Equipment Finance ‘ 93.0 69.6 23.4 33.6%
25 21 Susquehanna Commercial Finance 927 751 17.6 23.4%
($ = Millions) 29,582.6 26,2509 3,33L7 12.7%

FOOTNOTES:

gt PRI i T I e

MAYAJUN 2013 + monitor » ‘




