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UNITED STATES OF AMERICA
Bafore The
QFFICE OF THRIFT SUPERVIEICH

Re: Northeast Regional
Diracter
Resolution NHo. NY=8§-—\

In the Mattor of

hmBase Corpuoration

New York, Naw York Dated: Feh, 15,149

STIPULATION AND
COMSENT TO ISSUANCE
oF ORDER TO
CEASE AND DESXIBT

and lts pipectors, Officers,
Emplovess, jervice Carporations,
Subsidiazies, and Atfiliates
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. Thile Etipulation is entered inta by and bLatwean
the office =f Thrift Eupervision ("OTS"), &4 bureau within
tha Unitad 3tates CDepartment of the Trassury, and AmBase
Corporaticon, New York, Hew ¥York (“AmBase”), the savinga and
lean helding company of Carteret Savings cpnk, F.h.,
Herrietown, Yew Jarsey {"Cartarat”),

1. Ceholderaticn, The OT2, bavad upon informa=
cion repcrted to it, lg of the opinion that grounds exist to
imitiave ar administrative coase-and-desist procesding
against Amease pursuant to Sectien 8(b) cof 'the Faderal
Ceposit Inevrance At ("FRIAT), 12 U.5.C.A/ § 1818(R), and
AmBase desjres to cooperate with the 0TS and Te avold the

f time and expenzae of sucn admipniatrative litigetlion. Ambase,

. without adrit=i=msg =r denying that such grounds esxist, and

maving con:idered the attached order to E&ayi—hnd-nt:i-t



0TS

(the ”Order’) and accompanying resclution| hereby stipulates
and agrees o the following terms in conalderation of the

agreement k' the OTS to rafrain from initiating an adminis~-

trative cease-and-desist proceeding against AmBase on the

subjects corered in the Order for s0 long|as AmBase complies

with the orier.
2. Jurisdiction. ‘

(a) AmBase iz a *savinygs and 14an holding

company” urder Section 10 of the Home Owngra‘’ Loan Act, 12
U.8.C.A. § 2467a. Accordingly, it controls Carteret Savings
Bank, F.A., which is an “insured depositexry institution” as
thet term is defined in Section 23(¢c) of the FDIA, 12
U.S.C.A. § 1813(c).
'b) AmBase is subject to the aughority of the OTS
to initiate and maintain a cease-and~desist proceeding
against it pursuant to section 8(b) of thei FDIA, 12 U.5.C.A.
§ 1818(b) ¢nd 12 U.S.C.A. § 14678(i) (5).

.« Gon=aont., AmBase consents to|the issuance by

the OTS of the Order. AmBase further agrees toc comply with
the terms f the Order upon issuance and B%ipulatea that the
Order comp .iss with all requirements of la?.

b anslity The Order is issu%d under See~

tion 8(b) . the FDIA, as amended, and 12 q.s.c.a.

a final Orier, effactive and fully enforce

§ 1467a(i) (¢) and upon its Lssuance by the {0TS, 1t shall be
Abla py the 0OT3
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0TS

undar the previsions of Sectien 8 of the FDIXR, 12 U.8.C.A.
§ 1818 and 12 U.S.C.A. § 1l467a.
5. Waivers, AmBase, followiny consultation with
its counsel, hereby waives the following legal rights:
(a- the right to be served witl} 2 written notice
of the 3TS’s charges against it (referred to ae a

Notice >f Charges and Hearing) ( ; Section 8(b)

of the PDIA)}:

(k) the right to an administraffive hearing of the

OT8’s charges against it (gee, 8.d,, {gaction B(b) of
the FDIA): and

() the right to challenge the ¥T5'a {sauance of
the Order, including any such right pgovided by Sec-
tion 8(h) of the FDIA, or cotherwise challenge the
validity of the Order. '

€. No provision of this stipwlation, Order or

her an admission

er a denial by AmBase or any other person

accompanyirg resolution shall be deemed eiI
{f any fact or

alleged wrongdoing and no provisions of an% of these docu-

ments shal.. pe admlseible in any action or?procaedinq gxcept

ona to enfurce the torms of the Order. :

VHEREFORE, in censideration of tﬁe foregoing, the

0TS and Am3ase, upon ratificaticn of a resalution to be duly
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adepted by its Board of Directors (a :uprlthurln# is

attached harete), hereby execute this Stipulaticn.

CFFICE OF THRINT SUPERVISION AMBABE | CORPORATION
By /S/ By /S/
. ¥ " . ' _ H t M”
W M 'rmnib&w
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UNITED STATES OF AMERICA
Before The
OFFICE OF THRIFT SUPERVISI
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In the Mattar of
Northeast Regional

piraotor

Re:\
|

Re?olution No., NYfBQ-I
!
|

AnmBage Corposration
Naw York, Naw York
and its Dirsctors, Officers, Datad: fe'o.\3,\19)
Enployees, 5arvice Corporations,
Subsidiaries, and Affiliates

& Be or ge oo oo §s Pa e Se

T I GNP e i g Gt e SIS Giu w0 GIB Aus @y AD S GID SlL GNP o ww dub S SHD G B G dy B B v W B OB

‘ ORDER TO CEASE AND DESIST

VHEREAS, AmBase Corporation ("AnBase”), a Dslaware
corporatior having its principal executiv1 oftices at
$9 Maiden lane, New York, Naew York, through its directors,
has executed a Stipulation and Consent to‘Issuance ot Order
to Cease ard Desist, which is incorporatad herein by rafer-
ence (”Stijulation”) and ig acgepted and approved by the
Offics of "hrift Supezrvision (”70TS*), actihg through its
Regional D:rector for thae Northeast Regicnpl Officer and

VHEREAS, AmBase, in the Stipulation, has consentad

and agreed to the lssuanca of this COrder t? cease and Desist

("Order”; pursuant te Section 8(b) of the Tederal Cepogit

as amended by the Financial Institutions

Insurancse :..ct,

Reform, Recovery and Enforcement Act aof 198'9, rub. .
|
!
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No. 101-73, 103 Stat. 183 (”FIRREa”) (to jpe codifiad at

12 U.S.C. § 1818(b)) and pursuant to 12 U.S.C. § 1467at and

WIiEREAS, AmBase neither admits hor denies that it

has engaged ir any activity violative of FIRREA, the Home
Qwners’ Loail Act, 12 U.8.C. §8 1461 gt (Weat 1990
supplement) or the Federal Reserve Act, }2 U.S.C. §§ 221 at
Beq, (West .98%) and enters inte this stipulation solely to

conserve exense and tb facilitate the coiduct cof 1ts

businges.

x N )W THEREFORE, IT I8 ORDERED that AmBase¢ and its

directors, >fficers, employees, agenta and service corpora-

tions shall cease and desist from any violation of, or the
aiding and abetting ¢f any vieclation of:

1. Sectien 11 of the Home Ownexs’ Loan Act,
12 U.s.C.A. 1468 (West 1390 Supplement) and

2. Sactions 23A and 23B of the [Federal Resarve

Act, 12 U.S.C.A. §§ 371c and 371c-1 (West Q989):

IT IS FURTHER ORDERED that:

. In order to secure the payme?t of $30,000,000
to Carteret Savings Bank, F.a. (”Cartaret"% pursuant to the
terms of tre Regulatory Capital Maintenances/Dividend Agree= -
ment datsed Novamber 28, 1988, between AmBaje and tha 0TS
(”Capital rairntenance Obligation®}, AmBase {gshall complete
and incerpcrate an amendment Lo the currentd contract Ior the

sale cf the Home Insurance company to the TVH Acquimition
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Corporaticn (“Home Sale Agreement®) as aﬂt forth in Appan-
dix A. AmB:se shall not agree to eliminake or medify such
amendnant o: any other part of the Home srle Ag*eement gQ as
to impair the right of Carteret to recelvp such payment.

4. In the event tha Home Sale Agreement is
terminated, and as security for the payme?c and performance
by AnBase o! its unsatisfied obligation u:dar tha Capital
Maintenancs Obligat§on, AmBase promptly shall agter such
termination transfer, grant, bargain, sal%, convey, hypothe-
cate, set over and daliver to the 0TS tbr?uqh the Reglional
Director shires ¢f Home Insurance Company‘prararrod gtock
owned by Amiase with a then-current marke* valug of ana not
more than $!0,000,000 ($50 million) (vtho‘preferrad
gharaes”). Upon dalivery to the 075, ths WTS ghall have,

subjéect tc the right of AmBaso to regain the prefsrred

‘shares in accordance with this paragraph, gll right, title,

interect, pcwers, privilegea and preferencFa pertaining or
ineidental to the preferred shares 1ncludi!g any dividends
paid thereor, oxcept that the 0TS may not sell, pledge or
transfer titls to the prefaerred shares exc?pt in accordance
with this paragraph. The prafsrred shareaishall te held by
the Regicnal Jirecto? until the date AdeE; gatisfies its

{
obligatione under tihe terms of the Capital [Maintenance.
|

e

obligation cr until March 31, 1991, WhicRavey date is

earlisr. Ir the event that AmBase complies with its
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obligations under the Capital Maintenancé Obligation before
March 21, 1991, the OT§ shall reassign, ﬁransfez and deliver
to AmBase % 1e preferred shares together with appropriate
instruments of reassignment and release and any amounts
representiny dividends or other payments pr distributions
paid ox radx on the preferred shazres priof to such date. In
the avent tiat AmBase does not comply with the Capital
Maintenance Obligation by the cloaa of business on March 31,
1991, the CT3 shall gell all or any portion of the preferred
shares. The proceads of suc¢h sale, as well as any proceeds
from dividends or cother payments or distributicns on the
preferred thares received by the OTS, shalil ke usad firgt to
pay the corts associsted with such sale and then to pay the
unsatisfiec. obligation of AmBase under thd capital Mainte-
nance Oblication. Any remaining proceeds ishall be conveyeaq
to AmBase ¢(nd any praferred shires that have not been gold
or otherwii:e appllied by thé oTS to satiafy{tne obligations
of AnBase hall be reassigned and deliVEre? to AmBase within
ten business days of the clesing of such s%la. In the event
that the Hinme Sala Agreement 1s terminated{ AmBase will use
t8 best eiforta to receive consent to thelforeqoing
arrangenen:s from the banks which are part# £o the Credit
Agreement lated May 29, 19290 (as amended) éetwaen anBase and

{

such benks. Subject Lo such consent and tj applicable law

e ——— g P et
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the rights c¢cf 0TS and the obligations of Fmaane heraundear

shall be abgolute and unconditicnal.

}
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5. Until the date AmBase satisriea its Capital
Maintenance Obligation to Carteret, AnBasp shall not nmake
any paymenty to Jack R. Plaxe, Bruoca W. Bfan, Laster J.
Mantell, Robert L. Woodrunr, or Theodore al Babeeock excﬁpt
the customai:y monthly payments that each hamed individual
has earned, which are not tB axcged the anthly payments
they receivad during 1990, and expense rc%mhursements, and
shall not miake any payments to Marshall M*nley without tha

. prior writtan consent of the Regional Dix-*ctor.
6. Until the earlier of the datie AnbBase satisfies
its Capital Maintenance ¢bligation to cCargeret or March 31,

1991, AmBas» shall not make any payments to any individual

pursuant to any severance, ”parachute’, oxr advance compen=

sation agremments totalling more than $25,F00 per individual

or $500,000 in the aggregata. ‘

-

7. Until the date AmBase satisf%es its Capital
Maintenance Obligation te Carteret, no pay%ent shall be made
o an institution-afflliated party except #or custonary
payrents fcr services rendaered and expenaeireimbursaments

|
without the prior written apprcval of the %egional Director.

' £. Until the date AmEase satiuii(ea ites Capital

Maintgnance Obligation to cCarteretv, AmBase will not enter
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into any corpansation, “narachute’ or sevFrance contracts
without the prior written consent of the Ragional Directox,
9. Bubject to the requirsments| of any applicable
bankruptcy lawa, until the date AnBase asatisfies its Capital
Maintenance Obligation to Cartaret, AmBase shall neither
commit to roer make any expenditure in excfas of $230,000
without the prior written consent of the ﬁegional Director
except for payments contemplated to be maTe pursuant tao the
‘Home Sale igreement consistent with the pFevisions in
paragraphs 5, 6, 7, and 8: AmBase’s offeys to purchase ita
. 14-7/8% No:es and Home Funding Debentures jand transactions
relatad thareto, payments of interest eon iita outstanding

indebtedness in accordance with ite existing termsjand i

- - eN\M AS fRov(LED
payments ¢f legal feas acecrued to date, ! B4 T 6 ML & sand

10. The Stipulation is made a par‘t hareof and is ALST

incorporat.ed herein by this raference. l

1. All technical words or terms|used in this
Order, fo: which meanings are not spacifietl or otharwvise
previded 2y the provisions ot this Order, shall, insofar as
applicable, have meanings as defined in th;’: regulations,

policy statements, or bulletins lssues by %ha QTS and any
su¢h tecinical words or tarms used in ‘:‘.::'.silo;—dor and unde~
fined in said regulations, policy statemencis, or hbulletins
shall ha'’e me2anings that accord with the b%‘at custom and

usage in the savings and loan or banking i.-idustriaS. as




#

applicable. For purpcea of thisg Ordar, rafearances to
regulations, peolicy statements, bulletins, meamoranda and
publications anall include any successor ragulations, policy
statements, bulletine, memoranda and publications.

12, This Order is effective and anforceablse

immediataly upen the date of its issuance oy tha 0TS, which
date is set forth balow.

— IT I8 50 ORDERED on this dﬂ& day of February,
ag1.
THE OFFICE OF |THRIFT SUPERVISION
Bys: /S/
" Anghls Vigna

Ragional Director
Northsaat! Region
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5.‘ APBENDIX A
1
|

EXCERPT TO BE INCLUDED IN ANENDMENT NO. 3
TO THE STOCK PURCHASE AGREE T
BETWEEN AMBASE CORPORATION D

TVH ACQUISITICN CORPORATIO

{ ]. The firat sentence of 89¥tion 2.7 of the
. ' _
Stock Purcltase Agreement is hereby amendef by deleting
¢lause (iv) therecf and ending the first Tentence atter
clause (iij) therecf, and by adding a new}ﬁentence after thae
)

first sentence of said Section 2.7 which ﬁill read in its
entirety asn follows: l

“The jurchaser and the Seller furthen agree that the
Purchiser immediataely following the 4qilosing shall pay
in cash to Carteret Savings Bank, F.A. (“Carteret”) the
amount. of $30 million, roprasenting llabilities of the
Ssllaer pursuant to the Regulatory capital Maintenance/
Dividend Agreement dated November 28,! 1988 between the
Sellerr and the Office of Thrift superwvigion (the "OTS

Agreerent”) with raspect to maintainihg the capital of
Carterat.”

]+ The third sentence (atts$ the amendments

desgeribed :bove) of Section 2.7 of the Stofk Purchase
Adgreement ..8 hereby amended by inserting t%e word “and”
imnmediatel:r before clauge (c) thersof, by %eleting
clauase (d) thereof and the word "and* imme%iataly before
such clauge (d) and by changing all raferaﬁcas to "the

preceding sentence” n such sentence tgo refler to “the first
1

sentence hirecf”.




