
CA~'ITAL ?~iA~ 1~.~:~C~ AGREEMENT

THIS CAPITAL l~LgINTENANCE AGREEMENT {this Agreement), dated as of

November 3, 20Q5, by and among the FEDERAL DEPOSIT NSt7RArICE

CORPORATION, a corporation duly organized and existing under the laws of the

Uni#ed States having its principal office in Washington, D.C. (the FDIC), LEASE

CORPORATION OF AMERICA, a c~pozation duly organized and existing under the

laws of the State of.Michigan having its principal office in Tmy, Miciugati (the Parent

Company), and LCA BANK CORPORA'i~ON (In-Chganization), Park City, Utah (the

Applicant).

WTTNESSE'I'H:

WHEREAS, the Board of Dire~tvrs of the FDIC is charged by Section 5 of the

Federal Deposit Insurance Act (the Act) (12 U.S.C, ~§ 1815} with the res~onsib~ity of

acting upon appIicatians for Federal deposit insurance for ail deQository institutions

including, but not limited to, state banks.

V~'HEREAS, the Applicant is a proposed state nonmember industrial loan

corporation being formed as a wholly-owned subsidiary of the Parent Company.

WSEREA~, the Parent Company desires to organize ttse Applicant to provide

equiFment lease fnancing to mall busin~.sses, funded inpart with federally insured

deposits.

V~REAS, the Applicant submitted an application for Federal deposit inc~~ncc
(the Application} t~ tie FDIC in acxoidance with Section 5 of the Acton May 26, 20Q5,
and the Application was deemed substantially complete on that date.

WHEREriS, the~FDIC is required to consider, among other things, fhe seven
factors descaibeii in Section 6 of the Act (12 U.S.C. § 18167 (the Statutory Factors) and
will generally grant an application for Federal deposit ~n~~ncx if it finds favorably upon
each factor. As a part of the approval process, the FDIC also considers the financial
resources of a parent holding company in evaluating the adequacy of the Applicant's 
capital.

WHEREAS, the proposed business plan of the Applicant depends in pant on the
financial viability and succass of businesses using tease financing for vehicle traciQng
devices; video security systems, and other stnaIl equipment

WREREA.S, the Parent Company has .expressed its willingness to submit to such
conditions. as tae FDIC may, determine are necessary to make'a favorable Ending on the
Statutory Factors.

WI~REA S; the FDIC may not make a favorable finding on the Statutory Factors
if the ~az~nt Cpinpanyand the Applicant do not enter into this Agreement.



IvOW, THEREFORE, in consideration. of the premises and agreements

contained herein, the ; ~: eipt and sufficiency of which are hereby acknow3edged, the

parties agree as follau~s:

1. Approval by FDIC. upon approval of the Application by the FDiC, this

Agrennent shall become fully effective and binding upon the parties hereto.

2. Cavital. The capital levels of the ,4pplicatzt wi11 at al] times meet or excced the

levels r for the Applicant to be considered ̀5,vell capitalized" under section

325,103(b) of the FDiC Rules and Regulations (12 C.F.R ~ 325.103 (b)). In

addition, Applicant's Tier 1 Capital to Total Assets (Tier 1 Levcrage Gagital

ra#io), with Tier 1 Capital and Total Assets as defined in secrion 325.2 of the

FDIC Rules and Regulations (12 C.F.R. ~ 325.2), W11I ~C main ain~ flt IlOt IeSS

than ten (10) percent and the Applicant will maintain an adequate allowance for

loan and lease losses. (The capital zequirzments contained in fihe preceding

sentences and in the following paragraph (2(A}) will be referred to collective}y as

tie Minimum Capital Ratios.)

(A) Maintea~ance of Required Minimum Cagifat Ratios. The maintenance of a

ten (I O) percent Tier i Leverage Ca~itat ratio is iurpiemented based upon

the Applicant's focus and concentration in niche equiprnen[ lease

financing.

If, at anytime, the Applicant's cagitat ratios fall below the Minimum

Capital Rarias the Parent Company will immediately contnbute sufficient

additional capita) to the Applicant or take such other action to enable it io

meet the Minimw~u Capital Ratios.

(B) Maintenance of Revised Ca~itat Ratios. If the FDIC considers it

necessary, Pursuant to its regulatory authority, for the Applicant to

maintain capital ratios that are. g~cesier than tae Minimum Capital Ratios
(the Revised Capital Ratios), it will provide written notif cation of its

determination to the Applicant and Parent Company. VJithi.n 30 days after

the FDIC issues the notification to the Applicant and Parent Company, if

Applicant has not met the Revisd Copilot Ratios, the Parent Company

will irn~ed~ately co. tribute s~,:~c:eat ~dih'o^.~! :zrit? to tie ApgLc2.~t

to enable it to meet the Reviseri Capital Ratios specified by the FDIC.

All capital contributions to the A,ppSicaat by the Parent will be in the form of cash,
or if appropriate, other assets approved in writing by the FDIC, and the capital

contributions wi11 be credited to Lhe Applicant's sutnlus account

3. Authority of Parent company and A~ 1p icant The Board of Directozs of the
Parent Company aad the Board of Directors of the Applicant have each approves
a resolution (the Resolution) authorizing the Parent Company and the Applicant,



respectively, to entez- into 5is n~e~e :t, A certified copy of she Resolution for

etch party are attached hereto as Exhibit A and incorporated herein by reference.

4. Miscellaneous.

(A) Legally BindinQ,_,Enforceable Agreement. The parties agree that this

Agreement is valid, binding, and enforceable by the FDIC pursuant to

Section 8 of the FDI Act (12 U. 5.G § 1818) against the Applicant and the

Parent Company, their successors and assignees_

(Sj Capital Maintenance Commitment Tha parties agree that the obligations

of the Parent Company that are contained in this Agreement are

commifinents to maintain the capital of the Apglieant and, if a perition of

bankruptcy is fled by or against the Pint Company, the obligations of

the Parent Company contained in this Agreement will be paid as an

administrative expense ofthe debtor pursuant to section 507(x)(1) of the

Bankzuptcy Code (I1 U.S.C. § 507(a)(i}).

(C~ Consc~vatorship or Receir~ershit~ of the Applicant In the event of an

ageointment of a co~.servaior or receiver for the Applicant, the obligations

of the AppIic~nt and Parent Company hereunder with respell to the

Agreement shall survive said appainfiment and be enforceable by the

FDIC.

(D) Governin~Laws. This Agreement and the rights and obligations

hereunder shall be governed by and shall be construed in accordance with
the Federal law of the United States, and, in the absence 4f controlling
Federal law, in accordance with the laws of the State of New York.

(E) I~To Waiver. No failure or delay on the part of the Applicant or the FDIC
in the eacercise of any right or remedy shall operate as a waiver or
termination thereof, nor shall any partial exercise of any right or remedy
preclude other or further exercise of any other right or remedy.

(F) Fees and Expenses. The Parent Company shall pay any attorneys' fees
and o#her reasonable expenses incurred by ̀.he Applicant (or incurred by
the FI?IC in the event of the appoi.n~ent of a receiver or conseriator for
the Applicant) in exercising its rights {or the rights of the FDIC as receiver
or conservator for the App]icant) or seeking any remedies hereunder.

(G) SeverabiIity. In the event any one or more of the provisions contained
herein should be held invalid, illegal or unenforceable in any respect, the
validity, legality and enzozceability of t~:e remaining provisions contained
herein sha11 not in any way be af''ected or impaired thereby. The parties
shall endeavor in good faun to replace the invalid, illegal or unenforceable



provisions with valid provisions ii~e economic effect of which comes as
close as possible to that of the invalid, illegal or unenforceable provisions.

(H) No Oral Change. Tnis Agreement may not be modified, amended,

c~~anged, discharged or terminated orally, but may be done so only with

the written consent of the FDIC.

(I) Enforcement by Applicant. The Applicant may, in its discretzon, enforce
this Agreement against the Parent Company.

(J) Modification. This Agreement reflects the complete and full agreement of
the parries and may not be modified, released, renewed or extended in any
manner except by a writing signed by all the parties and with the written
approval of such modification by the FDIC.

(K) Addresses for and Receipt of Notice. Any notice hereunder shall be in
writing and shall be de3ivered by hand or seat by United ~ta#es express
mail or commercial express mail, postage prepaid, and addressed as
fatlows:

If to the Par~at Company:

John B. Kemp, CEO
Lease Corporation of Amezica
3150 Livemois Road, Suite 300
Troy, Mir,~igan 48083

If to the Applicant:

Timothy V, Talbert, President
LCA Bank Corporation
5532 Lillehammer Lane, Suite 201
Park City, Utah 84098

If to the FDIC:

Associate Director, Supervision and Applications Branch
Federal Deposit Insurance Corporation
55017' Street, Iv'W
Washington, DC 2t~24

Any notice required by this Agreement will be deemed received when it is
actually received by the appropriate person, specified in this paragraph, for
the pa-ty to whom Lie nonce is senf.



(i,j capita) Category. Far purposes of determining the Applicant's capital
category 2s an insured depositary institution under Section 325, J 03 of the
FD1C Ru3es and Re~u]ations (12 G.F.R § 325.103), this Agreement shall
nut he deemed ~ "written agreement, ordtr, capita(dirzetive, or prompt
ct~rrectiv~ action directive issued by the FDIC pursuant to section 8 of the
FDi Act (t2 U.S.C. § I818), the Internationg] Lending Supervision Act of
19 3 {12 U.5.C. § 3907}, or section 38 of the FD! Act (12 U,S,G §
t A31 a), or any regulation thereunder... ".

(M) Cot~7plete Agee~g~}tti Tho parties ctsree that this Agreement is the
ct>mplete and exc:lustve sutement of the agreement betwcv-n the Ftartic9,
and supersedes atl prior written or oral communications, re~rescnt~tians
and agreements r~laling to ih~ subject mutter of (fits Agreetneni.

IN WITNESS WAERF.OF, the parties ha~cto have duly executed this
A~emerit ac of the day and year first above written_

FEDERAL DEPO.~T~' INSURAN(:E CORPORAT7UK

~y: 

Title; ~SSQGtL~fG ,~1~"~(~f'6~2,.,.

~ , ~ . ~ i 9'

l ~

LC.'A BANK CORPURr1TIdN (ln-Urganizatiori)

By

Title' i`t2dL~.,,~t

/s/

/s/

/s/




