


(the "Order') and accompanying resolution hsroby atfpula%aa 

and agrees :;o the follaraing terms in con. deration uf the 

agreement k:.r t h e  OTS to refrain froa init ating an sdminie- i 
w i t h  the or3st. 

2. w e t *  

( a )  A m B a s a  i s  a "savings and 1 an holding 

CompWly" urder Section 1.0 of the Home own Loan A a t t  12 

U . S .  C-A.  9 2467a. Accotdlngly, it contro savings 

eenk, F . A .  , which ia an uinsured depoeito institutfond as 

thaC team i 8 defined i n  Section 3 ( c )  a t  t 

U * S . C - A *  $ 1813(~). 

5 )  ~ m B a a e  is subject to the au harity o f  the, OTS iC 
to i n i t l a t t  and maintain a cease-and-deaie proceeding k 

I 
against it pursuant to Section 8 ( b )  ot the lFDIA,  12 U*S.C.A. 

I 
§ 1818(b) i nd 12 U.S .C .A .  5 l h 6 7 a ( i )  ( 5 ) .  

I . i 
A m B a a e  consents to the i85uanca by I 

the OTS of t h e  Order, Am8ase further aqra s to comply w i t h  t 
the terms 1,: the OrQer upon issuance and sfipulates that ihe 

I 
I 

Order eoap.ies with all requirements o f  l ay .  
i 

1 .  ~ ~ r ; e , l  i tee The O r d e r  i s  iasudd under 3eG- 
I 

tiall e ( b )  jf tte FDIA, es amended, and 12 U.O.C.R. 
1 

8 final O r i e r ,  effactiva and fully enforce b l e  PY the OT9 a . . . . . . - . -,. 
. , ., -..:< ;:: +-.% 

I 
I . ; ; & . & ,  

- - - - - -- - - 



OTS 
-- 

I . . 

§ 1818 and 12 U.S.C.A. O 1 4 6 7 ~  

5. u v e r ~ ~  ~mBaee, folLowAng conauftaeion with 

its counsel, hereby waives the folaawinq egal righter 

( a '  the rlght to be easyad w i t  a w i t t a n  natiae I 
o f  t h e  4TS8s  charges nqainet it (ref r m d  to ae a 1 
Notice ~f Charges and . Eeering) (*, Section 6(b) 

of the FDXA) ; 
I 
I 

( t )  the right to an adnfnistra Fve hearing of the "i 
OT8's c:harqee againat it ( m e -  e,aL, action 8(b) 04 

the FD'A) : and i" 
((:) the right to chal3enge tha %See L S G U ~ ~ C ~  O f  k 

the Order, including any such right p ovidsd by Set- 1 
t i o n  8 ( h )  of the FbIA, or otherwise c nl&enge the 

validity of the Ordez. 
1 
I 

6 .  So provis ion af t h i s  6t ipula ion ,  order or t : 
accampanylrq reeolution shall be deemed a i  her an admiasion t. 
Or a denial by AmUnBase or any orher person i f  any fact or 

I 
alleged wrvnqdoing and no grov i s ions  a t  an 02 these doCU- 1 
ments shal:.. 5e ~ d m i s s i b l e  in any action arjproceedinq except 

! 

one to enfcarco t h e  terms of the Order. ! 
I 

iHEREFCRE, in ccnsiderzrian o f  tije Coregoing, the 
I 

QTS and h 3 a s e ,  upon ratFfictcicn of a r e e u ~ u ~ i o n  to be duly 
I 
i 
t 



/S/ /S/



I n  the Mattsr of 

AmBaee Carparation 
New Yokk, New York 

2 
: Re:\ Northeast Regional 

. C Dirsotor 
Re olution Nor NY-9@--1 

1 

and i t e  Dir ectoro, Off Lcers, * I naked: feb. \5,\*) 
Etngloyeas, Service CoYporatians, : , 
Subsidiario s, and A f f  i l late? t 

! 

. 
-LICI~~~-----I---LI.CCL"I~--L--"-.... 

i 
I 

ORDER TO CEASE AND DESIST I 
corporatior having its pr inc ipa l  executiv ofZicea at 'I 
59 Maiden Iane, New Yark, New,York, Lhrou h i t s  directors, 1 
hae executcd a Stipulation and Con8bnt: to ]~aauancs of Ordar 

I 
to CeaEte ar,d Desiat, which i o  Lacorporate herein by r0feP 4 
ence (uSt i t .u lat ionu)  and i r r  accepted and a proved by the P 
Office of 5 ' h r i i t  Supervision ("OTS~), acti g through i t8  P 
Regional Direc to r  for the Noztheast ~ e ~ i o n b l  Officer and 

I 
\%EREAS, X m B a s e ,  in the stipulct on, 58s consented f 

and agreed ca the Issuance of this O r d e r  tf ceese and Desist 

(880rderM: !ursuant  to Section 8 (b) of the ederal cepoait f 
\ 

Xneurance ;,ct, a s  amended by the Flnanciallfnstitutiona 1 



No, 161-73, ?03 S t a t .  1 8 3  ("FrRREkn) 

12 U.S.C. 5 1818(b)) and pursuant to 

'WiEREAS, AmSase n e i t h e r  

Owners' Loall ~ c t ,  12 U . S . C .  6 3  1461 & 

has engaged ir. any a c t i v i t y  

(West 1990 

Supplement) or the Federal 

sea. (West .989 )  and entera i n t o  this sti ulat;ion 80lely to t 
conaerve ex:.)ense and t6 facilitate the co duct of it8 e 

directors, >fficere, employees, agents an ammica cotpora- f 
tions $hall cease and desist  from any v i o  a t ion  o f t  Or the 7 
aiding and s b e t t i n g  of any viokation of r  I 

1. Section 11 of t h e  Home Owne a' Loan A c t ,  1 
12 U.S,C,A. 1468 (~1st 1990 gupplement) add 

I 
2 .  Sectiano 23A and 238 of the ederal Re6arYe P 

A c t ,  12 U.S.C.A.  § J  3 7 1 ~  and 371c-L (West b989) : 

xr 1s FURTHER ORDERED that:  I 
i 

5 .  In order to secure the payrue t of $30,000,000 f 
to Carteret Savings Bank, F,a.  (rrCarcareta pursuant to the i 
terms of t k e  Regxlatory c a p i t a l  ~aintenanc//~ivi~and Agrae- . 

I 
aent dated ::ovember 2 8 ,  1988, wetween kinBa e and the OTS 1 
("Capital :-ai~tenance obligation"), AmBaee ishnl!. complete 

I 
and i n c c r g c r ~ r r ,  tln arnancher.~ Zo the  c u r r e n a  C Q R L Z ~ C ~  fo r  the 

! 
sa l e  c f  t h e  iicne insurance Company to the TWH ~ c ~ u i > i i ~ i o n  

I 



! 
i 
I 
I 

i 
Colparaticn ["Home sa le  Agreemen+*) a8 e i f  I f o r t h  La hppen- 

d i x  A. A m B t . s e  shall n o t  aqree to e l i n i n  e or modify S U C ~  + 
amenanant 01. any other part of  the Home S le kq~eement 60 he I 
to impair t t , e  riqhf 00 Carterot to r ece i~  such payment. 

4 ,  In the event Che Home Sa le  graement is F 
terminated, and ae security for tho payme and perS0Z~)ahce fi 
by Amsaee ol its un~atisfied obligation u Bar the Capital  

Maintenance Obligation, AmBase promptly 5 all after such 

termination transfer, grant,  b&rgbin, , convey, hypothe- 

cate, Bet  o \ r r  and deliver to the OTS thr ugh the ~egional ? 
bireator shrree of Hame Xnsurance Company preferred stack I 
owned by Amtaee with a then-current marke value of and not 4 
more than S? 0 , 0 0 0 ,  ooo ( $ 5 0  m i l l i o n )  (*the preferred 

8haresH) . L pon def Fvery to the OTS, 
i 

tha TS shall  have, 

subject to t h o  right of iinr~~se co regain &a preferred 
I shares i n  accordance w i t h  this paragraph, 11 right, t i t le ,  P 

interact, pcwers, arivileges and proferencgs pertatning Or 

incidental to t h e  preferred shares lncludi g any dividends I 
paid thereor ,  oxcept t h a t  the OTS may not mil, pledge Or 

I 
tranefor t i t l e  ta the preferred shares  exc pt in nccardanca t 
w i t h  +chi& pdrcqraph. The preferred sharea(she1i be neld by 

the Regiczai 3ircctor until the d a t e  ~ m ~ n a a  6at;sELeS its 
i 

obligationc m 2 c r  t h e  terms of t k e  Capi ta l  ib:aintonance 
I 



I 
o b l i g a t i o n s  under the capital ~aintehancq obligation beforo 

! 

Elarch 31, 9 ,  the OTG shall reassign,  "ransfex and deliver 1 
to AmBase '--:I@ preferred shares together w th appropriate 

instruments o f  reassignment and release a d any am3untt3 f. 
raproeentin.: dividends or other  payrnenta r distributions P 
paid OE nada on the preferred shares prlo to auah bate. In i: 
the event  t h a t  X m B a s e  does not comply w i  tba Capital 

Maintenance Obligation by the cloae ot bu 1 iness on March 31, 
1 

1991, the Cr3 ehall eel1 all er nny portf n of the preferred 

shares. T t e  proceeds of such sale,  ae w e  1 as any ptac~eds  

from dividend6 or other payments or butione on the 

preferred €hares received by the 1 ba used first t o  

pay the  coz.ta aesaciated with w c h  sale  cr c l  then to pay the I 
unsatirriiec.  obligation of RmBase under th c a p i t a l  Mainte- 

nance 0bl ic:at ion.  Arty remaining proceed8 hall be conveyed 

to Amaase ( n d  any preferred shares that ha \ e not  been sold 
I 

or otherwi!:e applierd by t3e oTS to sacllaf the obligation8 7 
o f  ArnBaae ( ; h a l l  be reassigned and deaivare to ArnEase within t 
t e n  busine:ge days of t h e  closing of suah flhle. In the event 

t f iat  the Hn)ne Sale Agreement terminated hmBaee w i l l  US8 i 
1 

it8 best e f f o r t s  to receive cansent to the foregoing I 
arrnr,gemen;s from t h e  banks which ere p a r t  to L!o cred i t  t 
such benks.  ssbjcct to suc? c o n s e n t  and ' applicable l a w  '9 



the r ight s  c f  oT6 and the obligations of mBane harounder 

s h a l l  be abc o l u t e  and unconditional. 
G 
I 

5 .  Until the date AmBaee s a t i e  ies it6 capital  

Maintenance obl igat ion to Carteret ,  
f 

A ~ B D M ~  shal l  not nake 

any paymentc: to Jack R. Plaxe, Bruoe W, 8 an, Laster J- P 
Mantell, Robert t. Woodrum, or Theadare A\ Babcock exaapt 

h tbe customa::y monthly payments that each amsd indhddual 
I 

has earned, whiorr are not & ~Xeeed the rn nthly paym@nt~ r 
thay receivcrd during 1990, and expense ze mbursementa, an6 t 
ahall n o t  mi&e any payments to Marshall M nley without the 4 
prior writton consent of the Regional Dir 

6 .  U n t i l  the earlier of the ba t AmBaso s a t i l f i o s  

it8 Capital Maintenance obligation to Car 8reC Or March 31, 

1991, AmBae J ehall not make any payments any individual  

pursuant to any eeverance, MpazachutsY, o !I advance c q m -  
\ 

ea t ion  agrements t o t a l l L n q  more than $23, 00 pmr individual 

or $ 5 0 0 , 6 0 0  in the aggregatQ. 
P 
I 
I 

7 .  U n t i l  the d a t e  AmSase satisf t3S its Capita l  t 
Maint~nance OblLqatian to Carteret, no pay ent shall be made p. 
to an insticuti~n-affiliated party exc~pt or customary f' i 

payxencs f c r  ~ e r v i c e s  rendered and expense 1 reimbursements 

withoat the  pr ior  w r i t t e n  apprcval of the egFona1 Director, 

. U n t i l  t h e  date  AmSase saffaf e6 Fta C a p i t a l  j 
Kaintonar.cc Obliqation to carterec, A m B ~ 6 e  wiSl noc enter 

I 



I 
into any cor:pensation, "parachutef' or ee ranca contracts 7 
without t h e  p r i o r  written consent o f  the agional Direatex. P 

9 subject  to the requirements of any appLiaahla I 

without t h ~  p r i o r  wri t t en  consent of the +egional Dlreator 

exoept for payment# contemplated t o  be ma c purruant t o  thm a 
Home Sale d..greoment: consis.tent with the p ovieiono Fn 

paragraphs s,  6 ,  7, and 8 1  Amaaee's o f f e  s to purchare it8 1 
14-7/8% No.:ee and H e m e  Funding Debentures 'and transaction8 I 

I 
related t h z r e t o ,  paymencs of interest on qts outstanding P 

indebtedness in accordance W i t h  i t s  e x i s t  

pbymenta cf  legal fees accrued to date. e r  4~ W O ~  4 XT' 
I r 4 u ~  t f W-G 

i 0. The stipulation i5 made a pa hereor and ia &$Z& P 
:.I. All technical words or: term used in t h i s  i 

I Order, fo,: which meanings are not apecif isd or otherwicle 
I 

provided ,y the provisions of t h i s  order, 8hal1, insofar as 
! 

applicabl s , have meanings as defined in the regulations, 
1 

policy stateaents, or  bulletin^ isauea by The OTS and any 
. . . . .... such teci.nicai words or ze-rms used 1.7 :~fis;ordor and unde- 

I 

fined f n n e i d  r egu la t i ons ,  policy statenenqs , or bulletins 

shall h a r e  na~nings t h a t  accord xirh the b4.t custom and 

usage in tha savings and roan or banking i, uctr ies ,  i. 
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EXCERPT TO BE INCLUDED IN ANENDW 
TO THE STOCK PURCHASE AaREE 
BETWEEN AMEiA6E CORPORATION 

TVH ACQUISITION 

[ ] The first eentenaa of So ion 2.7 of the b. 
Stock Purctase Agreement is hereby amende by deleting f 
alauee ( iv )  thereof and ending t h e  tit~t entenoe, atter t 
clause f i i j  ) thereof, ond by adding a new)sontsnse aCter the 

first: aentmce of said section 2 . 7  which ill r8ad in i t s  . . 
entirety aci follows: 1 

I 
"rtre luxchaser and the 
Pu+chcaot immediately following the 
i n  caiB to Carceret Savinqa Bank, p. the 
amount: of! $30  m i l l i o n ,  representing 
S o l l e r  pursuant to the Regulatory 

Catts~;*et,  

Dividcmd Agreement datad November 
SelLel- and the offLee OL Thrift 
Agrcer~ent~) with respect to 

! 
I 3 Tho third 3enterrce (aftcf: t h e  amendments 

i 

described iibove) of section 2 . 7  of the sto k Purebase f 
1 

Agreement :-a hereby amended by iaserting +ha word .and* 
I 

inmadlate1:r before clauee (o) thereof, by Plechq 

clause ( 4 )  thereof and t h e  word "andH immediately before 
t 
I 

such claus-:t (d) and by changing e l l  refere ces to "tha i 
preceding ;entencaU in suck s e n t e n c e  to reher  to #the first 

I 
sentence h zreof n ,  : i 

i 


