CAPITAL MAINT gNANCE AGREEMENT

THIS CAPITAL MAINTENANCE AGREEMENT (this Agxeerment), dated asof
W by and among the FEDERAL DEPOSIT
INSURANCE CORPO‘RATION, a corporation duly organized and existing under the
Jaws of the United States having its principal office in Washington D.C. (the FDIC),
MEDALLION FINANCIAL CORP., 8 oorporation duly organized and existing under
the laws of the State of Delaware having jts principel office in New York, New York (the
parent Company)s and MEDALLION BANK (In-Orgmization), Salt Lake City, Utah
(the Applicam):.

WITNESSETH:

WHEREAS, the Board of Directors of the PDIC is charged by Section S of the
Federal Deposit Insurance Act (the Act) (12 UscC.§181 5) with the responsibility of

acting upon applications for Federal doposit insuranc for all depository institutions
including, but not limited to, state banks.

WHEREAS, the Applicant isa proposed state nonmember jndustrial Joan
corporation being formed 25 3 wholly-owned subsidiary of the Parent Company-

WHEREAS, the Pareat Company Jesires to organize the Applicant to provide
taxicab medallion loazs and commercial loans, funded in part with faderally insured
deposits.

WHEREAS, the Applicant submitted a0 application for Pederal deposit insurance
(the ApplicatiOn) to the FDIC in accordance With Section 5 of the Act on June 5, 2002,
and the Application was deemed substantielly complete on that date.

WHEREAS, the EDIC is required 10 consider, among other things, the seven
factors described in Section 6 of the Act (12UsC. § 1816) (the Statutory Factors) and
will generally grant an application for Federal deposit insurance if it finds favorably upon
cach factor. Asapsrt of the approval process, the FDIC also considers the financial
rosq\;i:es of a parent holding company in cvaluating the adequacy of the Applicant’s
capital,

WHEREAS, the proposed business plan of te Applicant depends in part o8 the
financial viability and success of the taxicab industry in New York and elsowhere md the
market for taxicab medatlions.

WHEREAS, the Parent Company has expressed {18 willingness W submit to such
conditions as the FDIC may determine are necessary to make a favorable finding on the
Statutory Factors.

' WHEREAS, the FDIC may not make'a favorablo finding on the Statutory Factors
if the Parent Company and tho Applicant do not enter into this Agreement,



NOW,
contained her®

THEREFORE, i considerstion of the premises and agreements
in, the receipt and sufficiency of \hich are hereby ackpowledged, the

parties agree 89 follows:

1, &gpﬁ.bx—mg' ¢
Agroement ghall bacomo fully effective and binding UpoR the perties hereto-

apl

¥ Upon approval of thie Application by the FDIC, this

 he cepital levels of b Applicant vill st ll B2 seetor exceed the

Jevels required for the Applicant 0 e considered “well capitalized” under scetion
325.103(b) of the FDIC Rules and Regulations (12 CFR- §325.103(0). In
addition, Applicmt‘s Tier 1 Capital t0 Total Assels (Tier 1 Leverage Capi

ratio), with Tier 1 Capital and Total Assets as defined in scetion 325.2 of the

FDIC Rl

ag and Regulations (12 CFR §325.2), will be maintained at notless

{han fifteen (15) pereet and the Applicant Wil maintairi an adequate allowance

for 1oan and lease losses. (The c2P

renuirements contained

2 inthe p
sentences and in the following pammphr(z.(A)) will be referred 10 collectively

the Minimum Capital Ratios.)

&)

®)

of Requi ind

fiftcen (15) percent Tiet 1 Lev s jmplemented based
upon the Applicant’s proposed concentration 1evel of loans to-finance
medallions and related assets (collccﬁvcly referred to herein as medallion
Ynane) of between 233 percent and 528 percent of capital.

M The maintenance of 3
erage Capital ratio

For so long a8 this Agreement > = »ffect, the Applicant shall not allow
the amount of medallion loans outstanding ®© excoed 300 percent ©
capital.

1f, at any time, the Applicant’s capital ratios fall below the Minimum
Capital Ratios the Parent Company will smmediately coniribute sufficient
additional capital to the Applicant o take such other action to enable itto

mest the Minimum Capital Ratios.

M 1f tho FDIC considers it
neeessery, pursuant o jts regulatory authority, for the Applicant to

maintain cepital ratios that are reatet than the Minimun Capital Ratios
(the Revised Capital Ratios), it will provide writtcn notification of its
Jetermination to the Applicant and Parent Company: Within 30 days after
the EDIC issues the notification 0 the Applicant and Parent Company, if
Applicent has not met the Revised Capital Ratios, the Parent Company
will immediately contribute® sufficient additional capital to the Applicent
10 anable it to meet the Revised Capitel Ratios specified bY tho FDIC



All capital con ibutions to the Applicant by tho Parent will be inthe form of cash,
or if appropriatc, other assets acceptable t0 the FDIC, and the capital contributions
will be credited to the Applicent’s surplus account.

: M The Board of Directors of the
ors d

C
Paxent Company and the Board of Direct of the Applicant have cach Epprove
a resolution (the Resotution) guthorizing the Parent Company and the Applicant,
respectively, t0 enter into this Agroement. A certified copy of the Resolution for
each party arc attached hereto 33 Exhibit A and incorporated hexein by reference.

. Misgollapeoud,

(A) M The parties agres that this
Agrcemont i binding and enforceable by the FDIC pursuant to Section.8
of the FDI Act (12 US.C.§1818) against the Applicant and the Parent

Company, their sucoessors and asgignees.

®) WL&ME&ML The parties agree that the obligations
of the Parent Company that arc contained in this Agreement arc
commitments 0 maintain the capital of the Applicant and, if 2 petition of
pankruptey is fited by or against the Parent Company, the obligations of
the Parent Company contained in this Agreement will be paid as an
pdministrative eXpense of the debtor pursuant 10 section S07(8)(1) of the

Bankruptey Code (11us.C. § 507@)(1)-

© M Tn the event of an
appointment of a conservator of receiver for the Applicant, the obligations

of the Applicent and Parent Company hereunder With respeet to the
Agreenent shall survive said appointment and be enforceable by FDIC.

@) Qoveminglaws. This Agrecment and the rights and obligations
hrercunder shall be governed by and shall be construed in accordance with
the Federal law of the United States, and, in the absence of controlling

Federal law, in accordance with the 1aws of the State of New York.

() NoWaivsr. No failure or delay on the pert of the Applicant or the FDIC
in the exercise of 20Y dghtor remedy shall operate s a waiver or
rermination thereof, not shall any pastial exercise of any right or remedy

preclude other or further exercite of any other right ot remedy.

® Pess and EXpCNSes. The Parent Company shall pay any atromeys' foes
and other reasonable eXpenses {ncurred by the Applicant (or incurred by
the FDIC in the event of the appointment of 8 recciver or conservator for
the Applicant) in exercising its‘rights (or the rights of the FDIC &S receiver

or conservator for the Applicant) or seeking any remedies hercunder.
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®

)

®

Chapge, This Agrecment may not be modifieds amended.
changed, discharged or terminated orally, but may be dono S0 only with
the written consent of o pDIC.

Enfgxcgment by Appticapt. The Applicant may, inits discretion, enforce
this Agreement against the Parent Company-

Maodification. This Agreement reflects the commple® and full agreement of
the parties and 102Y not be modified, yeleased, renewed of extended in any
manner except bya writing signed by all the parties and with the written
approval of such modification by the

Addyesses for apd Receipt of Notigg. AnY notice hereunder shall be in
writing and ghall be Jellvercd by fand or sent by United States express

mail or sommercial expreas mail, postage prepaid, and sddressed 33
follows:

If 10 the Perent Company*

Andrew J. Murstein, President
Medalllon Financial Corp-
437 Madison Avenue

New York, NewW York 10022

With & copy to-

Michsel C. Carroll

Vios President and General Counsel
Medallion Financial Corp-

437 Madison Avenue

New York, New York 10022

If to the Applicant:

John M. Taggart, President
Medallion Bank (In-Orgmization)
1100 Eest 6600 South, Suite 510
galt Lake City, Utah 84121



1 to the FDIC:

Associate Director, Supervision and Applications Branch
Federal Deposit Insurance Corporation

550 17" Street, NW

Washington, DC 20429

Any notice required by this Agreement will be deemed recelved when it is
actoally recetved by he appropriate persor: gpecified in this paragraph, for

the party to whom the notice is scot.

(L) Capital Categorys For purposes of determining the Applicant’s cap
category as an insured depository institution under Part 125.103 of the
FDIC Rules and Regulations (12 CFER.S 325.103), this Agrecment shall

not be dcemed 2 uguritten agreement, order, capital directive, or prompt
corrective action directive issued by the FDIC pursuant to soction 8 of the

FDI Act (12US C, 1818), the Intermational Lending Su ision Act of
1983 (12 U.S.C. 3507), or section 38 of the FD1 Act (12 U.s.C.183 10), or

any regulation theveunder...”

o) Complete Agyeement. The parties agrce that this Agrecment isthe
complete and exclusive statement of the agreerncnt between the parties,
and supersedes all prior written or oral communications; representations

and agreements rclating to the subject matter of this Agreement.

IN WITNESS WHEREOF, the parties hereto pave duly executed this
Agreement as of the day and year first above written.

FEDERAL DEPOSIT INSURANCE CORPORATION

By: /s/

_Assoctate. Director—

Tite:

MEDALLIONEN ANCIAL CORP.
By: /s/
Title: Mur ! y

MEDALLION BANK (In-Organization)
/s/

BY: -

Tide: Town M TACHALT, PRENENT





