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

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

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 14, 2005

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.)
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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.)

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 1.01.  Entry into a Material Definitive Agreement.

On December 14, 2005, Marlin Business Services Corp. (the “Company”) announced that Bruce E. Sickel is 
resigning his employment with the Company effective March 3, 2006 to pursue other interests.  In connection 
with his resignation, Mr. Sickel and the Company have entered into a Transition & Release Agreement (the 
“Transition Agreement”), a copy of which is attached as Exhibit 10.1 hereto and incorporated herein by 
reference.  A copy of the press release is attached as Exhibit 99.1 hereto and incorporated herein by reference.  

The Transition Agreement provides that Mr. Sickel will continue to be employed by the Company until March 3, 
2006 (the “Resignation Date”).  Mr. Sickel will continue to serve as the Company’s Chief Financial Officer 
(“CFO”) until the earlier of (i) the Resignation Date and (ii) the date on which a new CFO commences his/her 
employment with the Company.  Until the Resignation Date, Mr. Sickel is required to diligently and competently 
perform all of his duties and responsibilities to the Company on a regular, full-time basis (including the duties 
and responsibilities of CFO during the applicable period) and in a manner acceptable to the Company in the 
reasonable determination of its Independent Directors.  

As long as Mr. Sickel complies with the terms of the Transition Agreement, the Company will continue to 
compensate him until the Resignation Date at his current base salary rate, less applicable withholdings, payable 
in accordance with the Company’s standard payroll procedures.  The Company will reimburse Mr. Sickel for his 
actually incurred ordinary and necessary business expenses, in accordance with Company policies. Mr. Sickel’s 
existing option grants will continue to vest through the Resignation Date in accordance with the terms of the 
respective grant instruments, and he shall continue to be entitled to utilize all paid time off accrued in 2005 and 
the ratable portion of 2006 prior to the Resignation Date.  After the Resignation Date (assuming the conditions of 
the Transition Agreement have been met), the Company will (i) pay Mr. Sickel a “stay” bonus equal to $50,000, 
less applicable withholdings, (ii) continue to pay Mr. Sickel severance through the date that is six (6) months 
after the Resignation Date (the “Severance Period”) at his base salary rate in effect as of December 14, 2005, less 
applicable withholdings, payable in accordance with the Company’s standard payroll procedures, and (iii) permit 
Mr. Sickel to continue participating in Company’s standard medical and dental benefit programs (subject to 
applicable employee contribution requirements).   Throughout the Severance Period, Mr. Sickel will take all 
actions reasonably requested by the Company to assist in the orderly transition of his duties and responsibilities 
to other Company employees.  

The Transition Agreement contains a general release of claims executed by Mr. Sickel in favor of the Company.  
The Transition Agreement also contains non-compete, non-solicitation, non-disparagement and confidentiality 
provisions.     

Item 5.02.  Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal 
Officers.

On December 14, 2005, Marlin Business Services Corp. (the “Company”) announced that Bruce E. Sickel is 
resigning his employment with the Company effective March 3, 2006 to pursue other interests.   Pursuant to the 
terms of the Transition Agreement, Mr. Sickel will resign his position as Chief Financial Officer of the Company 
on the earlier of (i) March 3, 2006 and (ii) the date on which a new Chief Financial Officer commences his/her 
employment with the Company.  The Transition Agreement is attached as Exhibit 10.1 hereto and incorporated 
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herein by reference, and a copy of the press release is attached as Exhibit 99.1 hereto and incorporated herein by 
reference.  

Item 9.01.  Financial Statements and Exhibits.

(c) Exhibits.
  
10.1 Transition & Release Agreement made as of December 6, 2005 (effective as of December 14, 2005) 

between Marlin Business Services Corp. and Bruce E. Sickel.
  
99.1 Press Release issued by Marlin Business Services Corp. on December 14, 2005.
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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. 

 

MARLIN BUSINESS SERVICES 
CORP.

 

 (Registrant)
  
Date      December 14, 2005  
  

 /s/ Daniel P. Dyer
 

 Daniel P. Dyer
 Chief Executive Officer
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INDEX TO EXHIBITS

10.1 Transition & Release Agreement made as of December 6, 2005 (effective as of December 14, 2005) 
between Marlin Business Services Corp. and Bruce E. Sickel.

  
99.1 Press Release issued by Marlin Business Services Corp. on December 14, 2005.

(Back To Top) 

Section 2: EX-10.1 (EXHIBIT 10.1)

Exhibit 10.1

TRANSITION & RELEASE AGREEMENT

          This Transition & Release Agreement (the “Agreement”) is made as of December 6, 2005 by and between 
Marlin Business Services Corp. (“Company”) and Bruce E. Sickel (“Employee”).

          Whereas, Employee has announced his intention to resign his employment with the Company in order to 
pursue other interests; and

          Whereas, the Company and Employee desire to provide for an orderly transition as set forth in this 
Agreement.

          Now, therefore, for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Company and Employee agree as follows:

1. This Agreement shall become effective on the eighth day after it is signed by Employee (the “Effective 
Date”).

  
2. Employee will continue to be employed by the Company from the Effective Date until March 3, 2006 (the 

“Resignation Date”).  Employee will continue to serve as the Company’s Chief Financial Officer (“CFO”) 
from the Effective Date until the earlier of (i) the Resignation Date and (ii) the date on which a new CFO 
commences his/her employment with the Company.
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3. From the Effective Date through the Resignation Date, Employee shall continue to perform all of his duties 
and responsibilities to the Company on a regular, full-time basis (including the duties and responsibilities of 
CFO during the applicable period).  Employee shall perform all such duties and responsibilities diligently 
and competently and in a manner acceptable to the Company in the reasonable determination of the 
Company’s Independent Directors.  From the Effective Date until the end of the Severance Period (as 
defined below), Employee will take all actions reasonably requested by the Company to assist in the orderly 
transition of Employee’s duties and responsibilities to other Company employees.

  
4. As consideration for Employee’s execution of this Agreement, and subject to his ongoing compliance with 

all the terms and conditions hereof (including but not limited to Section 3 above), the Company will 
provide Employee with the following:

 (i) From the Effective Date through the Resignation Date, the Company will continue to compensate 
Employee at his base salary rate in effect as of the Effective Date, less applicable withholdings, 
payable in accordance with the Company’s standard payroll procedures.

   
 (ii) On the eighth day after Employee has signed the Resignation Date Release at the end of this 

Agreement, the Company shall pay Employee a “stay” bonus equal to $50,000.00, less applicable 
withholdings.

   
 (iii) Commencing on the eighth day after Employee has signed the Resignation Date Release at the end of 

this Agreement and ending on the date that is six (6) months after the Resignation Date (the 
“Severance Period”), (i) the Company will continue to pay the Employee at his base salary rate in 
effect as of the Effective Date, less applicable withholdings, payable in accordance with the 
Company’s standard payroll procedures, and (ii) Employee shall be eligible to participate in 
Company’s standard medical and dental benefit programs (subject to applicable employee 
contribution requirements).  In the event Employee should die prior to the end of the Severance 
Period, such payments and benefits shall be paid or provided to his estate or as otherwise required by 
applicable law and the applicable benefit plan documents.
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 (iv) From the Effective Date through the Resignation Date, Employee’s existing option grants will 
continue to vest in accordance with the terms of the respective grant instruments, and Employee shall 
continue to be entitled to utilize all paid time off accrued in 2005 and the ratable portion of 2006 prior 
to the Resignation Date.

   
 (v) The Company will reimburse Employee for his actually incurred ordinary and necessary business 

expenses, in accordance with Company policies.
   
 Except as set forth herein, it is expressly agreed and understood that the Company does not have, and will 

not have, any obligation to provide Employee at any time in the future with any payments, benefits or 
considerations other than those recited in this Section 4.

5. Employee does hereby remise, release and forever discharge the Company and its subsidiaries, affiliates, 
and its and their officers, directors, shareholders, employees and agents, its and their respective successors 
and assigns, heirs, executors, and administrators (hereinafter referred to collectively as “Releasees”) of and 
from any and all actions and causes of actions, suits, debts, claims and demands whatsoever in law or in 
equity, which he ever had, now has, or which he or his heirs, executors or administrators may have, by 
reason of any matter, cause or thing whatsoever, from the beginning of his employment with Company up 
to and including the date of this Agreement, and particularly, but without limitation, any claims arising 
from or relating in any way to his employment relationship with the Company, including, but not limited to, 
any claims which have been asserted, could have been asserted or could be asserted now or in the future, 
under any federal, state or local laws, and any common law, contract, tort or other claims now or hereafter 
recognized, and all claims for counsel fees and costs. Employee further agrees and covenants that neither 
he, nor any person or entity on his behalf, will file, charge, claim, sue or cause or permit to be filed, charged 
or claimed, any civil action, suit or legal proceeding for personal relief (including any action for damages, 
injunctive, declaratory, monetary or other relief) against the Company or Releasees involving any matter 
occurring at any time in the past up to and including the date of this Agreement or involving any continuing 
effects of any acts or practices which may have arisen or occurred prior to the date of this Agreement.  
Employee further agrees that if any person or entity should bring a claim against the Company or the 
Releasees involving any such matter, he will not accept any personal relief in any such action.  Employee is 
not being asked to and does not release any claim that is non-waivable as a matter of law.  Employee is not 
waiving, relinquishing or releasing any of the following rights or claims: (1) rights or claims to 
compensation and benefits provided in Section 4 of this Agreement, provided the Employee complies with 
the terms and conditions set forth in this Agreement; (2) vested rights or benefits under any benefit or 
retirement plan, but not any severance plan, in which Employee participates or participated, if any, which 
provide
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 benefits or payments to former employees, subject to the terms and conditions of such benefit or retirement 
plan; (3) rights to elect, with respect to himself and his eligible dependents and at his own expense, on his 
Resignation Date continuation coverage in accordance with the Consolidated Omnibus Reconciliation Act 
of 1986 (“COBRA”) under the Company’s healthcare plans (including, as applicable, medical, dental, 
vision, hearing and health care spending account) in which Employee and such eligible dependents are 
participating as of the date immediately preceding such election, for the period provided under COBRA, (4) 
rights or claims (if any) to seek contribution or to be indemnified as an officer or employee of the Company 
and/or each of its respective subsidiaries or affiliates under the Articles of Incorporation or similar 
organizational document, By-Laws, or applicable corporate or other law, but only to the extent explicitly 
provided for in such documents or laws and subject to the terms and conditions thereof; and (5) rights or 
claims (if any) to indemnification or defense under any directors and officers liability insurance policy or 
policies maintained by the Company and/or any of its affiliates, but only to the extent explicitly provided 
for in such policies and subject to the terms and conditions thereof.

  
6. From the Resignation Date through the Severance Period, Employee shall not accept employment with any 

person, entity or organization that is engaged commercial equipment lease financing in competition with 
the Company without obtaining the Company’s prior written consent.

  
7. From the Resignation Date through the Severance Period, Employee shall not (i) directly or indirectly hire 

any person who was an employee of the Company (or any subsidiary or affiliate thereof) as of the Effective 
Date or (ii) encourage or solicit any employee, officer, director, consultant, advisor, vendor, supplier or 
independent contractor of the Company to terminate or lessen their affiliation with the Company (or any 
subsidiary of affiliate thereof) or to violate the terms of any agreement or understanding between that 
person or entity and the Company (or any subsidiary of affiliate thereof).

  
8. Employee agrees that he will not, at any time in the future, make any critical or disparaging statements 

about the Company or its subsidiaries, affiliates, employees, officers, directors, products or services unless 
such statements are made truthfully in response to a subpoena or other legal process.  The Company agrees 
that the Company and its executive officers will not, at any time in the future, make any critical or 
disparaging statements about Employee or the services provided by Employee unless such statements are 
truthfully made in response to a subpoena or other legal process.

  
9. Employee shall not (i) disclose, publish, disseminate or otherwise communicate, in oral, written, electronic 

or other format, any Confidential Information (as defined below) of the Company (or any subsidiary or 
affiliate thereof) to any person or entity unaffiliated with the Company, or (ii) use, copy or reproduce any 
Confidential Information.  “Confidential Information” shall mean all information relating to the business 
and operations of the Company, including, but not limited to, studies, reports, memoranda, ideas, concepts, 
research, know-how, plans, sales techniques, credit analysis and procedures, accounting procedures and 
policies, financial statements and data, budgets, projections, trademarks, trade names, service marks, 
intellectual property, operating systems, vendor and supplier information, customer and prospect 
information, advertising, and computer software, hardware codes and other 
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 technology, in each case whether in tangible or intangible form; provided, however, that Confidential 
Information shall not include any information that has become publicly available other than as a result of 
Employee’s breach of this Section 9, or information which is required to be disclosed in response to a 
subpoena or other legal process (subject to any protective order issued in connection with any such 
disclosure).

  
10. This Agreement shall be governed by and construed in accordance with the laws of the State of New 

Jersey.  Employee acknowledges that he understands his right to consult legal counsel, and that applicable 
law provides that he has seven days to revoke this Agreement and that he may be entitled to consider the 
Agreement for up to twenty one days before signing it.

  
11. If any provision of this Agreement is for any reason found by a court of competent jurisdiction to be 

unenforceable, the remainder of this Agreement shall continue in full force and effect.
  

12. Throughout the Severance Period and thereafter, Employee agrees at the reasonable request of the 
Company to execute and deliver any additional documents and instruments and perform any additional acts 
that may be necessary or appropriate in connection with his resignation from the Company.

  
13. This Agreement constitutes the entire agreement between the parties with respect to the subject matter 

hereof and supersedes all prior negotiations and agreements, whether written or oral.  This Agreement may 
not be modified or amended except by a document signed by Employee and an authorized officer of the 
Company.
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          IN WITNESS WHEREOF, and intending to be legally bound hereby, the parties have executed this 
Agreement as of the respective dates set forth below.

Marlin Business Services Corp.  Employee
    
By: /s/ Daniel P. Dyer  /s/ Bruce E. Sickel
  
Name: Daniel P. Dyer  Bruce E. Sickel
Title: Chief Executive Officer  Date: December 6, 2005
Date: December 6, 2005   

          Resignation Date Release:  By re-signing this Agreement on or around the Resignation Date, Employee 
hereby agrees to extend the Release of all known and unknown claims set forth in Section 5 of the Agreement to 
include any claims arising through and including the Resignation Date.  Employee acknowledges that he 
understands his right to consult legal counsel, and that applicable law provides that he has seven days to revoke 
this Resignation Date Release and that he may be entitled to consider the Resignation Date Release for up to 
twenty one days before signing it.

 Employee
  
  
 
 Bruce E. Sickel
 Date:

________________________________

(Back To Top) 

Section 3: EX-99.1 (EXHIBIT 99.1)

Exhibit 99.1

Marlin Business Services Corp. CFO to Resign 

Mount Laurel, NJ. – December 14, 2005 - Marlin Business Services Corp. (NASDAQ: MRLN), a nationwide 
provider of equipment leasing solutions, announced today that Bruce E. Sickel is resigning his employment with 
the Company effective March 3, 2006 to pursue other interests.  Mr. Sickel will continue to serve as the 
Company’s Chief Financial Officer until the earlier of March 3, 2006 or the date his successor is named.  The 
Company has commenced a search for Mr. Sickel’s replacement. 

“Bruce has made valuable contributions to Marlin since joining us in 2003,” said Daniel P. Dyer, Chairman and 
CEO of Marlin Business Services Corp. “We wish him well in his future endeavors.”  
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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. transactions 
less than $250,000).  The Company was founded in 1997 and completed its initial public offering of common 
stock November 12, 2003.   In addition to Mount Laurel, NJ, Marlin also has regional offices in or near Atlanta, 
Chicago, Denver and Philadelphia.  For more information, visit www.marlincorp.com or call toll free at (888) 
479-9111. 

Contact:
George Pelose, General Counsel, 888-479-9111 X4142
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