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Section 1: 8-K (FORM 8-K)

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Message

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported) December 20, 2006

MARLIN BUSINESS SERVICES CORP.
(Exact name of registrant as specified in its charter)

Pennsylvania  000-50448  38-3686388
  

(State or other jurisdiction 
of incorporation)

 (Commission 
File Number)

 (I.R.S. Employer 
Identification No.)

300 Fellowship Road, Mount Laurel, NJ  08054
 

(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number, including area code (888) 479-9111

 

(Former name or former address, if changed since last report.)
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation 
of the registrant under any of the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
  

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
  

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2
(b))

  

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4
(c))
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Item 
5.02

Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal 
Officers; Compensatory Arrangements of Certain Officers.

          On December 20, 2006, Gary R. Shivers resigned as President and as a director of Marlin Business 
Services Corp. (the “Company”).  Also on December 20, 2006, George D. Pelose, the Company’s current 
Executive Vice President, General Counsel and Secretary, was appointed as Chief Operating Officer with 
responsibility for the Company’s lease financing business, and Lynne Wilson, the Company’s Chief Financial 
Officer, has assumed additional responsibility for the Company’s Factoring business unit.  Daniel P. Dyer, the 
Company’s Chief Executive Officer, will assume the title of President.  

          In connection with the resignation of Mr. Shivers, the Company and Mr. Shivers have entered into a 
Separation Agreement, dated December 20, 2006 (the “Separation Agreement”).  Under the Separation 
Agreement, Mr. Shivers’ employment with the Company will terminate on January 31, 2007 (the “Separation 
Date”).  The Separation Agreement provides for the resolution of all matters with respect to Mr. Shivers’ 
employment, including all obligations to Mr. Shivers under his Employment Agreement with the Company, 
dated as of October 14, 2003 (the “Employment Agreement”), with respect to his outstanding restricted stock and 
options to purchase shares of common stock of the Company and with respect to any other amounts or benefits 
payable to Mr. Shivers pursuant to the Employment Agreement or otherwise.

          The Separation Agreement provides for the payment to Mr. Shivers of a lump sum of $365,500.00 on 
August 1, 2007, and bi-weekly payments thereafter of $28,810.59 until the 18 month anniversary of the 
Separation Date, in satisfaction of all obligations under the Employment Agreement, and in recognition that a 
material portion is in consideration of Mr. Shivers’ confidentiality, non-competition and non-solicitation 
obligations, and a release of claims by Mr. Shivers.  In addition, Mr. Shivers will receive (i) two payments of 
$5,831.68, and one payment of $1,935.46 for reimbursements of premiums for disability and life insurance, 
respectively, and (ii) payment of, or reimbursement for, the employer portion of monthly premiums for 
healthcare, dental, vision and prescription drug coverage for a period of 24 months following the Separation Date.

          The Separation Agreement further provides that upon his termination of employment, 18,365 unvested 
restricted shares and unvested options to purchase 35,501 shares of common stock, will become vested on the 
Separation Date.  Options to purchase 138,390 shares will remain exercisable by Mr. Shivers for 90 days 
following the Separation Date, and options to purchase 45,191 shares will remain exercisable for two years 
following the Separation Date.

          Mr. Shivers is subject to confidentiality provisions, an 18 month non-competition period, and a 24 month 
non-solicitation and no-hire period under the Separation Agreement.  

          The Company estimates that the actions announced today will result in a one-time after tax charge in the 
fourth quarter of 2006 of approximately $880,000.

          A copy of the Separation Agreement is attached hereto as Exhibit 10.1.

          The Company has not amended or modified the current compensation arrangements with Mr. Pelose, Ms. 
Wilson or Mr. Dyer as a result of the management realignment announced today.
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          Mr. Pelose’s current Employment Agreement, dated as of October 14, 2003 (as amended), will remain in 
effect upon his appointment to the position of Chief Operating Officer. Under his Employment Agreement, 
which runs through November 2008, Mr. Pelose is paid an annual base salary of $275,000 and has a target bonus 
of 70% of base salary.  Mr. Pelose’s Employment Agreement was previously filed with the Securities and 
Exchange Commission by the Company on October 14, 2003 as Exhibit 10.6 to its Registration Statement on 
Form S-1, and an amendment to Mr. Pelose’s Employment Agreement was previously filed with the Securities 
and Exchange Commission by the Company on May 25, 2006 as an Exhibit to Form 8-K.

2
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          George D. Pelose has been our Executive Vice President, General Counsel and Secretary since July 1999.  
Prior to that, from 1997 to 1999, Mr. Pelose was an attorney with Merrill Lynch Asset Management, providing 
legal and transactional advice to a portfolio management team that invested principally in bank loans and high-
yield debt securities.  From 1994 to 1997, Mr. Pelose was an associate at Morgan, Lewis & Bockius LLP in the 
firm’s Business & Finance section where he worked on a variety of corporate transactions, including financings, 
mergers, acquisitions, private placements and public offerings.  From 1991 to 1994, Mr. Pelose attended law 
school.  From 1986 to 1991, Mr. Pelose was a corporate loan officer in the commercial lending division of PNC 
Bank.  Mr. Pelose received both his undergraduate degree in economics and his law degree from the University 
of Pennsylvania, both with honors.  Mr. Pelose is licensed to practice law in New Jersey and Pennsylvania.

          A copy of the press release announcing the Company’s management realignment is attached as 
Exhibit 99.1 hereto. 

Item 
9.01

Financial Statements and Exhibits.

  
(d) Exhibits.

Exhibit 
Number

 Description

 

10.1  Separation Agreement, dated December 20, 2006, between Marlin Business Services Corp. and 
Gary R. Shivers

   
99.1  Press Release Announcing Management Realignment, dated December 21, 2006
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SIGNATURES

          Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this 
report to be signed on its behalf by the undersigned hereunto duly authorized.

Dated:  December 21, 2006

 MARLIN BUSINESS SERVICES CORP.
   
   
 By: /s/ DANIEL P. DYER
  
 Name:Daniel P. Dyer
 Title: Chief Executive Officer

4
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Exhibit Index

Exhibit 
Number

 Description

 

10.1  Separation Agreement, dated December 20, 2006, between Marlin Business Services Corp. and 
Gary R. Shivers

   
99.1  Press Release Announcing Management Realignment, dated December 21, 2006
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(Back To Top) 

Section 2: EX-10.1 (EXHIBIT 10.1)

Exhibit 10.1

SEPARATION AGREEMENT

                       This separation agreement (the “Separation Agreement”) is made as of the 20th day of December, 
2006 by Gary R. Shivers (the “Executive”) and Marlin Business Services Corp. (the “Company”).

                       WHEREAS, the Executive and the Company have entered into an Employment Agreement (the 
“Employment Agreement”), dated as of October 14, 2003; and

                       WHEREAS, the Executive’s employment with and service to the Company shall end effective as 
of January 31, 2007 (the “Separation Date”); and

                       WHEREAS, the Executive shall resign his positions as an officer and director of the Company and 
its subsidiaries effective the date hereof; and

                       WHEREAS, the Executive’s separation is amicable and on mutually satisfactory terms; and

                       WHEREAS, the Company and the Executive desire to enter into this Separation Agreement on the 
terms set forth herein.

                       NOW THEREFORE, intending to be legally bound and for good and valid consideration, the 
sufficiency of which is hereby acknowledged, the Executive and the Company agree as follows:
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1. SEVERANCE BENEFITS.

                        The Company shall pay and provide the Executive severance benefits as follows:

          (a)         In satisfaction of any outstanding obligations to the Executive under the Employment Agreement 
and recognizing that a material portion of the following payment is being made in consideration for the 
Executive’s continued obligations to comply with the covenants as set forth in Section 4 of this Separation 
Agreement, the Company shall pay the Executive as follows (collectively the “Separation Payment”): 

                       (i)          pay the Executive as an employee for the period from the date hereof through the 
Separation Date at the Executive’s current salary rate of $11,346.15 per two-week pay period (pro rated for any 
portion thereof) and in accordance with the Company’s normal payroll practices;

                       (ii)         pay the Executive a lump sum amount of $365,500.00 on August 1, 2007;

                       (iii)        pay the Executive at the rate of $28,810.59 per two-week pay period (pro rated for any 
portion thereof) and in accordance with the Company’s normal payroll practices for the period from August 1, 
2007 through the eighteen (18) month anniversary of the Separation Date;

http://www.snl.com/irweblinkx/ShowFile.aspx?KeyFile=3218508 (8 of 29)1/24/2007 6:33:47 AM



Document Contents

                       (iv)        make two payments to the Executive each in the amount of $5,831.68, upon the 
presentation to the Company of written evidence of the Executive’s payment of the April 2007 and April 2008 
annual disability insurance premium;

                       (v)        make one payment to the Executive in the amount of $1,935.46, upon the presentation to 
the Company of written evidence of the Executive’s payment of the December 2007 annual life insurance 
premium; and

                       (vi)        pay on behalf of Executive, or reimburse the Executive for, the equivalent Company-paid 
portion of the monthly premium due in order to provide the Executive from the Separation Date until twenty-four 
(24) months after the Separation Date with participation in, or substantially comparable benefits to, the 
Company’s healthcare, vision, dental and prescription drug plans, so that the percentage of the cost to the 
Executive of such coverage is no greater than the percentage of the cost to an employee of the Company during 
the same period, provided and to the extent that Executive timely and properly elects to continue participation in 
such plans under COBRA, and to the extent that Executive timely and properly elects to continue participation in 
such plans after the 18-month COBRA period.

          (b)         The Executive acknowledges and agrees that the Separation Payment as well as the other 
provisions of this Separation Agreement shall be in full and complete satisfaction of the following: (i) all 
amounts due and payable as salary, incentive bonus, severance or otherwise under the terms of the Employment 
Agreement; provided, that in addition to the Separation Payment, the Executive will receive his salary, in 
accordance with the Company’s normal payroll practices, for the period between the date for which his salary 
was last paid by the Company and the Separation Date; (ii) the Company’s agreement to provide healthcare 
coverage or other benefits for the Executive; (iii) all rights to participate in any plans for employees or 
executives; (iv) accrued but unused vacation through the Separation Date; (v) any other similar amounts or 
benefits payable to the Executive pursuant to the Employment Agreement or otherwise, and (vi) compensation or 
benefits for any notice period under the Employment Agreement.

          (c)         18,365 shares of the Company’s Common Stock (the “Common Shares”) that were previously 
granted to the Executive but as of the Separation Date remain subject to vesting shall vest immediately at the 
Separation Date and all restrictions on the sale of such Common Shares shall lapse, other than those that may be 
imposed by federal or state securities laws, and the certificates representing such shares shall, to the extent 
permitted by applicable federal or state securities laws, be unlegended.  Prior to the delivery of such Common 
Shares but no later than two weeks after the Separation Date, the Executive shall satisfy all applicable income tax 
withholding required under federal, state or local law in respect of the vesting of and lapse of restrictions on such 
Common Shares.

          (d)          At the Separation Date, the Executive has outstanding options to purchase 183,581 Common 
Shares, of which 148,080 are exercisable and 35,501 are unvested.  Pursuant to this Separation Agreement, the 
35,501 unvested options shall become exercisable as of the Separation Date; 138,390 shares subject to such 
options shall remain exercisable by the Executive through and including the 90th day after the Separation Date, 
and 45,191 shares subject to such options shall remain exercisable by the Executive through and including the 
second anniversary of the Separation Date.
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          (e)          The Company will reimburse the Executive for any bona fide business expenses incurred by the 
Executive prior to the Separation Date in accordance with the Company’s usual policy for such reimbursements, 
provided that an itemized list of such expenses incurred prior to the Separation Date is submitted in writing by 
the Executive for reimbursement within one week after the Separation Date.

          (f)          As soon as administratively practicable following the Separation Date, if requested by the 
Executive, the Company will take reasonable action to cause the plan administrator to facilitate the Executive’s 
request (after completion of the required documentation by the Executive) for a transfer of the Executive’s 401(k) 
account (or the balance thereof) into another such account or another retirement savings plan, as applicable, 
designated by the Executive.

          (g)          The Company will indemnify, defend and hold the Executive harmless from and against all 
liabilities, losses or damages, including but not limited to all attorneys fees, litigation expenses, verdicts, 
judgments or settlements, with respect to claims against the Executive arising from his acts or omissions while an 
officer and director of the Company to the same extent as the indemnification provided to then-current officers 
and directors pursuant to the Company’s articles of incorporation and bylaws.  Additionally, from the Separation 
Date until twenty-four (24) months after the Separation Date, the Company shall maintain directors and officers 
insurance coverage for the Executive covering his acts or omissions while an officer and director of the Company 
on a basis no less favorable to him than the coverage provided to then-current officers and directors of the 
Company.

          (h)          The Executive understands and agrees that the Company shall not be responsible for paying or 
reimbursing the costs and expenses of the Executive related to the negotiation of this Separation Agreement.

          (i)          All payments required to be made, and benefits required to be provided, by the Company to the 
Executive under this Separation Agreement shall be subject to the withholding of such amounts, if any, relating 
to tax, excise tax and other payroll deductions as the Company may reasonably determine it should withhold 
pursuant to any applicable law or regulation.

2. TERMINATION OF EMPLOYMENT AGREEMENT; RESIGNATION FROM BOARD OF 
DIRECTORS AND OFFICER POSITIONS.

          (a)         Upon the execution of this Separation Agreement, the Employment Agreement shall be terminated 
in its entirety, and neither the Executive nor the Company, shall have any further rights, duties or obligations 
with respect to the employment or service of Executive by the Company.  This Separation Agreement sets forth 
the entire agreement of the Company and the Executive with respect to the subject matter hereof.  

          (b)         Upon the execution of this Separation Agreement, the Executive shall resign, effective as of the 
date hereof, from the Company’s Board of Directors and all officer positions he holds with the Company and its 
subsidiaries by executing the Letter of Resignation attached hereto as Exhibit A, provided, that the Executive 
shall remain an employee of the Company through and until the Separation Date.  The Executive also 
acknowledges that, as of the date hereof, he has no rights with respect to appointment, observation or similar 
rights with respect to any governing body of the Company.  The Executive agrees to execute and deliver to the 
Company such other assignments, agreements and other documents as the Company may reasonably request for 
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the purpose of transferring his responsibilities as a director and officer of the Company and otherwise carrying 
out the intent of this Separation Agreement.

3
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3. RETURN OF COMPANY PROPERTY; POST-SEPARATION COMMUNICATIONS.

          (a)         The Executive confirms that he has returned, or prior to the Separation Date will return, all 
Company property, including without limitation, the Executive’s cellular phone, corporate credit card, building 
access cards and laptop computer.  In addition, prior to the Separation Date the Company will arrange to retrieve 
and return to the Executive any personal information or data maintained or stored by the Executive in the 
Company’s computer databases (such as personal contact information in Outlook).

          (b)         Following the Separation Date, the Executive shall no longer have access to e-mail or other 
computer systems or telephone systems of the Company.  The Company agrees that, for a period of six (6) 
months following the Separation Date, it shall forward all personal e-mails and correspondence to the Executive 
after they have been reviewed by the Company.  

          (c)         Following the Separation Date, the Executive shall forward to the Company all correspondence 
that he receives addressed to the Company.  All such correspondence shall be forwarded as expeditiously as 
possible, but in no case more than three (3) business days following receipt thereof.

4. CONFIDENTIALITY; NO COMPETITION; NONSOLICITATION.

          (a)         Definitions.  The following terms shall have the following meanings when used in this Section 4 or 
elsewhere in this Separation Agreement:

                       (i)          “Business” shall mean the “small ticket” (i.e., $1 to $250,000 ticket size) equipment 
leasing business and any other business activities engaged in by the Company or any Affiliate as a substantial 
line of business within one (1) year prior to the Separation Date, including, without limitation, (A) factoring for 
businesses under $100 million in annual sales, (B) business term loans to businesses with less than $25 million in 
annual sales, (C) selling, providing or charging for insurance on leased equipment, and (D) lease brokering and 
syndication.

                       (ii)          “Competitive Position” shall mean (A) the Executive’s direct or indirect equity ownership 
or control of any entity engaged in the Business (except as provided in the next sentence), or (B) an employment, 
consulting, partnership, advisory, directorship, agency, promotional or independent contractor relationship 
between the Executive and a person, firm, corporation, partnership or profit or non-profit business or 
organization (“Person”) engaged, wholly or in part, in the Business, in the United States or Canada.  
Notwithstanding the foregoing, the Executive’s direct or indirect ownership, solely as a passive investment, of 
equity securities of any entity that is required to file periodic reports with the U.S. Securities and Exchange 
Commission under Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the securities of 
which corporation are listed on any securities exchange, quoted on the National Association of Securities Dealers 
Automated Quotation System or traded in the over-the-counter market, shall not constitute a “Competitive 
Position” if the Executive is not a controlling person of, or a member of a group that controls, the entity and the 
Executive does not, directly or indirectly, own five percent (5%) or more of any class of securities of the entity.

4
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                       (iii)         “Confidential Information” shall mean non-public information (including but not 
necessarily limited to Trade Secrets) disclosed to the Executive or known by the Executive as a consequence of, 
or through his relationship with, the Company, about the Customers, employees (including compensation paid to 
other employees or other terms of employment), operations, processes, products, inventions, business methods, 
principals, marketing methods, costs, prices, contractual relationships, regulatory status, trade secrets, public 
relations methods, organization, procedures or finances, including, without limitation, information of or relating 
to customer lists of the Company and its Affiliates. 

                       (iv)          “Customer” shall mean any actual customer (including vendors, brokers and end users) 
or client of the Company or any Affiliate during the one (1) year time period preceding the Separation Date and 
any actively solicited prospective customer of the Company or any Affiliate during that same time period.

                       (v)           “Restricted Territory” shall mean the United States and Canada. 

                       (vi)          “Trade Secret” shall mean information or data (including, but not limited to, confidential 
business information, technical or non-technical data, formulas, patterns, compilations, programs, devices, 
methods, techniques, drawings, processes, financial data, financial plans, product plans, lists of actual or potential 
customers or suppliers) that: (a) derives economic value, actual or potential, from not being generally known to, 
and not being readily ascertainable by proper means by, other persons who can obtain economic value from its 
disclosure or use; and (b) is the subject of efforts that are reasonable under the circumstances to maintain its 
secrecy. 

                       (vii)         “Affiliates” shall mean any partnership, joint venture, limited liability company or 
corporation that, directly or indirectly through one or more intermediaries Controls, or is Controlled by, or is 
under common Control with, any person.  The term “Control” includes, without limitation, the possession, 
directly or indirectly, of the power to direct the management and policies of a corporation, partnership, joint 
venture or limited liability company, whether through the ownership of voting securities, by contract or otherwise.

          (b)        Limitations on Competition.  In consideration of the rights and benefits the Executive will receive 
under this Separation Agreement, from the date of this Separation Agreement through the date that is eighteen 
(18) months after the Separation Date, the Executive shall not, directly or indirectly, alone or in conjunction with 
any other Person accept or take a Competitive Position.  During such period, this covenant shall bind the 
Executive only with respect to the Executive’s activities in the Restricted Territory or with respect to any 
business entity that is engaged in the Business in the Restricted Territory.

5
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          (c)         Confidentiality.  Except to the extent required by law, the Executive shall not, directly or 
indirectly, alone or in conjunction with any other Person, (i) disclose, publish, disseminate or otherwise 
communicate, in oral, written, electronic or other format, any Confidential Information of the Company or any 
Affiliate to any Person unaffiliated with the Company, or (ii) use, copy or reproduce any Confidential 
Information.  On or prior to the Separation Date, the Executive shall return to the Company all Confidential 
Information in possession or control that is in written, electronic or other non-oral form (together with all copies 
or duplicates thereof, including computer files), including, without limitation, any document, record, notebook, 
computer program or similar repository of or containing any such Confidential Information.  Notwithstanding the 
foregoing, the Executive shall not be obligated to treat as confidential, or return to the Company any 
embodiments of Confidential Information that (i) is accessible to the public generally (except where such 
accessibility resulted from unauthorized disclosure), or (ii) is lawfully disclosed to the Executive by a third 
party.  The duration of the obligations set forth in this Section 4(c) shall begin on the Separation Date and shall 
end on the fifth (5th) anniversary of the Separation Date, except with respect to any Confidential Information that 
constitutes a Trade Secret, in which case the obligations shall continue for as long as the underlying Confidential 
Information continues to meet the definition of Trade Secret.

          (d)         Non-Solicitation of Company Customers.  Also in consideration of the rights and benefits he will 
receive under this Separation Agreement, from the date of this Separation Agreement through the date that is 
eighteen (18) months after the Separation Date, the Executive shall not, directly or indirectly, alone or in 
conjunction with any other Person, solicit, divert or appropriate (or attempt to do so) any Customer for the 
purpose of providing the Customer with, or having the Customer provided with, services or products that directly 
compete with those offered by the Company or any Affiliate.

          (e)         Non-Solicitation of Company Personnel.  Also in consideration of the rights and benefits he will 
receive under this Separation Agreement, from the date of this Separation Agreement through the date that is 
twenty-four (24) months after the Separation Date, the Executive shall not, directly or indirectly, alone or in 
conjunction with any other Person, (a) hire any Person who was an employee of the Company or any Affiliate at 
the Separation Date or (b) encourage or solicit any employee, consultant, advisor, director, supplier or 
independent contractor of the Company to terminate or lessen that Person’s affiliation with the Company or any 
Affiliate or to violate the terms of any agreement or understanding between that Person and the Company or any 
Affiliate.

          (f)         Acknowledgments.  The Executive acknowledges that: (i) the purpose of the covenants in this 
Section 4 (the “Protective Covenants”) is to protect the Confidential Information of the Company, to protect the 
Company from unfair competition; and (ii) the scope of the Protective Covenants is reasonable in light of the 
irreparable harm to the Company that could result if the Executive were to engage in conduct prohibited by the 
Protective Covenants and in light of the substantial rights and benefits that the Executive will receive under this 
Separation Agreement.  The Executive also acknowledges that the Company shall have the right in its sole 
discretion to waive the Executive’s compliance with any Protective Covenant on a case-by-case basis.  No such 
waiver shall be effective unless it is specific and is in writing.  Additionally, the Executive acknowledges the 
receipt of good and adequate consideration for the Protective Covenants and acknowledges that he can obtain 
gainful employment without violation of the Protective Covenants.

6
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          (g)         Injunctive Relief and Enforcement; Partial Enforcement.  In the event of breach by the Executive 
of a Protective Covenant, the Company shall be entitled to institute legal proceedings to obtain damages for any 
such breach, or to enforce the specific performance of this Separation Agreement by the Executive and to enjoin 
the Executive from any further violation and to exercise such remedies cumulatively or in conjunction with all 
other rights and remedies provided by law.  The Executive acknowledges that money damages would be an 
insufficient remedy for any breach by him of a Protective Covenant and that in addition to all other remedies the 
Company shall be entitled to specific performance and injunctive or other equitable relief for any such breach.  In 
addition, in the event that any Protective Covenant shall be determined by any court of competent jurisdiction to 
be unenforceable because it extends for too long a period of time or to too broad a geographical area or too broad 
an array of prohibited activities, it is the parties’ intent that the court enforce the covenant at issue to the broadest 
extent possible within the limitation of the law. Also, to the extent allowed by law, the Executive waives the 
posting of any bond or security for a temporary restraining order, preliminary injunction, or any other 
extraordinary relief that may be obtained by the Company in connection with this Separation Agreement.

5. FILING WITH SECURITIES AND EXCHANGE COMMISSION.

                        The Company will be solely responsible for making any filings or public disclosures legally 
required concerning this Separation Agreement, including the filing of this Separation Agreement with the 
Securities and Exchange Commission as an exhibit to certain periodic and current reports under the Securities 
Exchange Act of 1934, as amended.  The Executive acknowledges that the Company may make such filings and 
disclosures and may file this Separation Agreement as the Company deems necessary.

6. PRESS RELEASE.

                        The Company and the Executive agree that the press release announcing the cessation of the 
Executive’s employment shall be issued by the Company in the form attached hereto as Exhibit B promptly after 
the execution of this Separation Agreement.

7. RELEASE.

                        In consideration for the Separation Payment to be made pursuant to this Separation Agreement, 
the Executive hereby agrees as follows, and agrees to provide the Separation Date Release in the form attached 
hereto as Exhibit C:

          (a)         Release and Covenant.  The Executive, of his own free will, voluntarily releases and forever 
discharges the Company, its subsidiaries, Affiliates, their officers, employees, agents, stockholders, successors 
and assigns (both individually and in their official capacities with the Company) from, and covenants not to sue 
or proceed against any of the foregoing on the basis of, any and all past or present causes of action, suits, 
agreements or other claims which the Executive, his dependents, relatives, heirs, executors, administrators, 
successors and assigns has or have against the Company upon or by reason of any matter arising out of his 
employment by the Company and the cessation of said employment, and including, but not limited to, any 
alleged violation of the Civil Rights Acts of 1964 and 1991, the Equal Pay Act of 1963, the Age Discrimination 
in Employment Act of 1967, the Rehabilitation Act of 1973, the Older Workers Benefit Protection Act of 1990, 
the Americans with Disabilities Act of 1990, the Family and Medical Leave Act of 1993, and any other federal or 
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state law, regulation or ordinance, or public policy, contract or tort law, having any bearing whatsoever on the 
terms and conditions or cessation of his employment with the Company.  This release shall not, however, 
constitute a waiver of any of the Executive’s rights or claims under (i) this Separation Agreement, (ii) the terms 
of any employee benefit plan of the Company in which the Executive is participating or (iii) the policies of the 
Company with regard to business expense reimbursement.

7
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          (b)         Due Care.  The Executive acknowledges that he has received a copy of this Separation Agreement 
prior to its execution and has been advised hereby of his opportunity to review and consider this Separation 
Agreement for twenty-one (21) days prior to its execution.  The Executive is hereby advised and acknowledges 
that he has been advised to consult with an attorney prior to executing this Separation Agreement.  The Executive 
enters into this Separation Agreement having freely and knowingly elected, after due consideration, to execute 
this Separation Agreement and to fulfill the promises set forth herein.  This Separation Agreement shall be 
revocable by the Executive during the 7-day period following its execution, and shall not become effective or 
enforceable until the expiration of such 7-day period.  No Separation Payments under this Separation Agreement 
shall be made before the expiration of this 7-day period, and shall be forfeited by the Executive if he exercises 
the right of revocation.  

          (c)         Reliance by the Executive.  The Executive acknowledges that, in his decision to enter into this 
Separation Agreement, he has not relied on any representations, promises or agreements of any kind, including 
oral statements by representatives of the Company, except as set forth in this Separation Agreement.

8. NOTICES.

                        All notices and other communications hereunder shall be in writing or by written 
telecommunication, and shall be deemed to have been duly given if delivered personally or if sent by overnight 
courier or by certified mail, return receipt requested, postage prepaid or sent by written telecommunication or 
telecopy, to the relevant address set forth below, or to such other address as the recipient of such notice or 
communication shall have specified in writing to the other party hereto, in accordance with this Section 8.

8
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If to the Executive, to:
 
          218 Chestnut Street
          Haddonfield, NJ  08033
 
          Copy to:  Peter J. Weidman, Esq.
          The Law Office of Peter J. Weidman
          600 West Germantown Pike, Suite 400
          Plymouth Meeting, PA  19462
 
If to the Company, to:
 
          Marlin Business Services Corp.
          300 Fellowship Road
          Mt. Laurel, NJ  08054
 
          Attn: Chief Executive Officer
          Copy to: General Counsel
 

9. SEVERABILITY.

                        The invalidity or unenforceability of any provision or provisions of this Separation Agreement 
shall not affect the validity or enforceability of any other provision of this Separation Agreement, which shall 
remain in full force and effect; provided, however, that if any one or more of the terms contained in Section 4 
shall for any reason be held to be excessively broad with regard to time, duration, geographic scope or activity, 
that term shall not be deleted but shall be reformed and constructed in a manner to enable it to be enforced to the 
extent compatible with applicable law.

10. ASSIGNMENT.

                        This Separation Agreement may not be assigned by the Executive.  Upon receipt of the 
Executive’s prior written consent, which shall not be unreasonably withheld, this Separation Agreement may be 
assigned by the Company to any direct or indirect subsidiary or parent of the Company, or any successor 
(whether by merger, consolidation, purchase or otherwise) to all or substantially all of the stock, assets or 
business of the Company and this Separation Agreement shall be binding upon and inure to the benefit of such 
successors and assigns.

                        If the Executive dies while he is receiving payments or benefits under Section 1, then all payments 
under Sections 1(a)(i), (ii) and (iii) shall continue to be paid to his estate, and the Executive’s eligible dependents 
shall continue to receive health, vision, dental and prescription drug benefits in accordance with Section 1(a)(vi).

9

http://www.snl.com/irweblinkx/ShowFile.aspx?KeyFile=3218508 (21 of 29)1/24/2007 6:33:47 AM



Document Contents

11. HEADINGS.

                        The headings contained herein are for reference purposes only and shall not in any way affect the 
meaning or interpretation of this Separation Agreement.

12. GOVERNING LAW.

                        This Separation Agreement shall be governed and construed in accordance with the laws of the 
State of New Jersey, without giving effect to principles of conflicts law.

13. ENTIRE AGREEMENT.

                        This Separation Agreement sets forth the entire understanding and supersedes all prior and 
contemporaneous oral and written agreements between the parties relating to the subject matter contained herein 
or therein, and merges all prior and contemporaneous discussions between them.

10
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                        IN WITNESS WHEREOF, the Executive and the Company have executed this Separation 
Agreement as of the day and year first above written.

MARLIN BUSINESS SERVICES CORP.  GARY R. SHIVERS
    
    
By: /s/ Daniel P. Dyer  /s/ Gary R. Shivers
  

Name: Daniel P. Dyer   

Title: Chief Executive Officer   

    
    

11
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Exhibit A

Letter of Resignation

RESIGNATION AS OFFICER AND DIRECTOR

                    THE UNDERSIGNED, intending to be legally bound hereby, does hereby resign, effective 
December 20, 2006, as a member of the Board of Directors and as President of Marlin Business Services Corp. 
and from any other official position the undersigned holds (whether as an officer, director or otherwise) of Marlin 
Business Services Corp. or any of its subsidiaries, although the undersigned will remain an employee of Marlin 
Business Services Corp. through and until January 31, 2007 pursuant to the Separation Agreement between the 
undersigned and Marlin Business Services Corp. dated the date hereof.

                    IN WITNESS WHEREOF, the undersigned has executed this Resignation this 20th day of 
December, 2006.

  
 /s/ Gary R. Shivers
 
 Gary R. Shivers

12
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Exhibit B

MARLIN BUSINESS SERVICES CORP. ANNOUNCES MANAGEMENT REALIGNMENT

Mt. Laurel, NJ – December 21, 2006 -- Marlin Business Services Corp. (NASDAQ: MRLN) today announced 
the resignation of President Gary Shivers.  Mr. Shivers’ resignation as an officer and director of Marlin is 
effective as of December 20, 2006, but he will remain employed by the Company through January 31, 2007 to 
ensure a smooth transition.  Mr. Shivers, who served as Marlin’s President since co-founding the Company in 
1997, commented, “I have enjoyed the time that I have spent at Marlin, working hard with the employees and the 
other members of the management team to help Marlin grow from a small, privately held start-up to a publicly 
traded financial services company. This was a difficult decision for me, but I believe this is the right time for me 
to step away from Marlin so I can pursue my outside interests.  With the new product launches, I believe Marlin 
is positioned for continued success.  It has been a privilege to be part of the Marlin team.”

“The Company also is pleased to announce expanded roles for other members of the senior management team”, 
said Chief Executive Officer Daniel P. Dyer. “George Pelose, in his expanded role of Chief Operating Officer, 
will now take responsibility for overseeing all aspects of the Company’s lease financing business.  In addition, 
Lynne Wilson, Marlin’s Chief Financial Officer, will assume additional reporting responsibility for our new 
Factoring business unit.  I believe these changes provide the organizational alignment needed to optimize the 
leasing business and to generate meaningful results for the Factoring business”. 

George Pelose, who is also the Company’s General Counsel, has been an integral part of the senior management 
team since joining Marlin in 1999 and has played important roles in many aspects of the Company’s business. As 
Marlin’s COO, Mr. Pelose will add the leasing Sales and Credit functions to his existing reporting lines, which 
include Collections, Customer Service, Asset Management, Insurance and Legal.   

In addition to the new Factoring business line, Lynne Wilson will remain responsible for all accounting, treasury 
and financial analysis and reporting aspects of the business.  She will also assume reporting responsibility for the 
Human Resources department.  Dan Dyer, George Pelose and Lynne Wilson will continue to serve as members 
of the Company’s Office of the Chairman.

“I’d like to take this opportunity to personally thank Gary for all his contributions to Marlin and his years of 
effort and dedication toward Marlin’s success.  We will certainly miss Gary, and wish him all the best.  I am 
extremely confident that our management team, dedicated employee base and new organizational structure will 
drive the continued success of Marlin’s core leasing business and will lead the charge into the new Business 
Capital Loan and Factoring product lines.”
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Exhibit C

SEPARATION DATE RELEASE

                    This SEPARATION DATE RELEASE (this “Release”) is executed and delivered by Gary R. 
Shivers (the “Executive”) to Marlin Business Services Corp., a Pennsylvania corporation (the “Company”).

                    In consideration of the agreement by the Company to provide the Executive with the Severance 
Payment set forth in the Separation Agreement between the Executive and the Company dated December 20, 
2006 (the “Separation Agreement”), the Executive hereby agrees as follows:

                    Section 1.  Release and Covenant.  The Executive, of his own free will, voluntarily releases and 
forever discharges the Company, its subsidiaries, Affiliates (as defined in the Separation Agreement), their 
officers, employees, agents, stockholders, successors and assigns (both individually and in their official 
capacities with the Company) from, and covenants not to sue or proceed against any of the foregoing on the basis 
of, any and all past or present causes of action, suits, agreements or other claims which the Executive, his 
dependents, relatives, heirs, executors, administrators, successors and assigns has or have against the Company 
upon or by reason of any matter arising out of his employment by the Company and the cessation of said 
employment, and including, but not limited to, any alleged violation of the Civil Rights Acts of 1964 and 1991, 
the Equal Pay Act of 1963, the Age Discrimination in Employment Act of 1967, the Rehabilitation Act of 1973, 
the Older Workers Benefit Protection Act of 1990, the Americans with Disabilities Act of 1990, the Family and 
Medical Leave Act of 1993, and any other federal or state law, regulation or ordinance, or public policy, contract 
or tort law, having any bearing whatsoever on the terms and conditions or cessation of his employment with the 
Company.  This Release shall not, however, constitute a waiver of any of the Executive’s rights or claims under 
(i) the Separation Agreement, (ii) the terms of any employee benefit plan of the Company in which the Executive 
is participating or (iii) the policies of the Company with regard to business expense reimbursement.

                    Section 2.  Due Care.  The Executive acknowledges that he has received a copy of this Release prior 
to its execution and has been advised hereby of his opportunity to review and consider this Release for twenty-
one (21) days prior to its execution.  The Executive is hereby advised and acknowledges that he has been advised 
to consult with an attorney prior to executing this Release.  The Executive enters into this Release having freely 
and knowingly elected, after due consideration, to execute this Release and to fulfill the promises set forth 
herein.  This Release shall be revocable by the Executive during the 7-day period following its execution, and 
shall not become effective or enforceable until the expiration of such 7-day period.  No Separation Payments 
under the Separation Agreement shall be made before the expiration of this 7-day period, and shall be forfeited 
by the Executive if he exercises the right of revocation.  

                    Section 3.  Reliance by the Executive.  The Executive acknowledges that, in his decision to enter into 
this Release, he has not relied on any representations, promises or agreements of any kind, including oral 
statements by representatives of the Company, except as set forth in this Release and the Separation Agreement.

14
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                    This SEPARATION DATE RELEASE is executed by the Executive and delivered to Company on 
January 31, 2007. 

 EXECUTIVE:
  
  
 
 Gary R. Shivers

15
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Section 3: EX-99.1 (EXHIBIT 99.1)

Exhibit 99.1

MARLIN BUSINESS SERVICES CORP. ANNOUNCES MANAGEMENT REALIGNMENT

Mt. Laurel, NJ – December 21, 2006 -- Marlin Business Services Corp. (NASDAQ: MRLN) today announced 
the resignation of President Gary Shivers.  Mr. Shivers’ resignation as an officer and director of Marlin is 
effective as of December 20, 2006, but he will remain employed by the Company through January 31, 2007 to 
ensure a smooth transition.  Mr. Shivers, who served as Marlin’s President since co-founding the Company in 
1997, commented, “I have enjoyed the time that I have spent at Marlin, working hard with the employees and the 
other members of the management team to help Marlin grow from a small, privately held start-up to a publicly 
traded financial services company. This was a difficult decision for me, but I believe this is the right time for me 
to step away from Marlin so I can pursue my outside interests.  With the new product launches, I believe Marlin 
is positioned for continued success.  It has been a privilege to be part of the Marlin team.”

“The Company also is pleased to announce expanded roles for other members of the senior management team”, 
said Chief Executive Officer Daniel P. Dyer. “George Pelose, in his expanded role of Chief Operating Officer, 
will now take responsibility for overseeing all aspects of the Company’s lease financing business.  In addition, 
Lynne Wilson, Marlin’s Chief Financial Officer, will assume additional reporting responsibility for our new 
Factoring business unit.  I believe these changes provide the organizational alignment needed to optimize the 
leasing business and to generate meaningful results for the Factoring business”. 

George Pelose, who is also the Company’s General Counsel, has been an integral part of the senior management 
team since joining Marlin in 1999 and has played important roles in many aspects of the Company’s business. As 
Marlin’s COO, Mr. Pelose will add the leasing Sales and Credit functions to his existing reporting lines, which 
include Collections, Customer Service, Asset Management, Insurance and Legal.   
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In addition to the new Factoring business line, Lynne Wilson will remain responsible for all accounting, treasury 
and financial analysis and reporting aspects of the business.  She will also assume reporting responsibility for the 
Human Resources department.  Dan Dyer, George Pelose and Lynne Wilson will continue to serve as members 
of the Company’s Office of the Chairman.

“I’d like to take this opportunity to personally thank Gary for all his contributions to Marlin and his years of 
effort and dedication toward Marlin’s success.  We will certainly miss Gary, and we wish him all the best.  I am 
extremely confident that our management team, dedicated employee base and new organizational structure will 
drive the continued success of Marlin’s core leasing business and will lead the charge into the new Business 
Capital Loan and Factoring product lines.”

About Marlin Business Services Corp.

          Marlin Business Services Corp. is a nationwide provider of equipment leasing solutions primarily to small 
businesses. The Company’s principal operating subsidiary, Marlin Leasing Corporation, finances over 60 
equipment categories in a segment of the market generally referred to as “small-ticket” leasing (i.e. leasing 
transactions less than $250,000). The Company was founded in 1997 and completed its initial public offering of 
common stock on November 12, 2003.  In addition to its executive offices in Mount Laurel, NJ, Marlin has 
regional offices in or near Atlanta, Chicago, Denver, Philadelphia and Salt Lake City. For more information, visit 
http://www.marlincorp.com or call toll-free at (888) 479-9111.

http://www.snl.com/irweblinkx/ShowFile.aspx?KeyFile=3218508 (28 of 29)1/24/2007 6:33:47 AM



Document Contents

Forward-Looking Statements

          This release contains “forward-looking statements” within the meaning of Section 27A of the Securities 
Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All forward-looking statements (including 
statements regarding future financial and operating results) involve risks, uncertainties and contingencies, many 
of which are beyond our control, which may cause actual results, performance, or achievements to differ 
materially from anticipated results, performance, or achievements. All statements contained in this release that 
are not clearly historical in nature are forward-looking, and the words “anticipate,” “believe,” “expect,” 
“estimate,” “plan,” “may,” “intend,” and similar expressions are generally intended to identify forward- looking 
statements. Economic, business, funding, market, competitive, legal and/or regulatory factors, among others, 
affecting our business are examples of factors that could cause actual results to differ materially from those 
described in the forward-looking statements. More detailed information about these factors is contained in our 
filings with the SEC, including the sections captioned “Risk Factors” and “Business” in the Company’s Form 10-
K/A filed with the Securities and Exchange Commission. We are under no obligation to (and expressly disclaim 
any such obligation to) update or alter our forward-looking statements, whether as a result of new information, 
future events or otherwise.

SOURCE  Marlin Business Services Corp.
          12/21/06
          /CONTACT:  Lynne C. Wilson, CFO, Marlin Business Services Corp., +1-888-479-9111 x4108
          /Website:  http://www.marlincorp.com/

(Back To Top) 
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