UNITED STATES OF AMERICA
Before the
OFFICE OF THRIFT SUPERVISION
OF THE DEPARTMENT OF THE TREASURY

In the Matter of

CHARLES H. KEATING, JR.,
JUDY J. WISCHER,

Re: Order No. 90-1464
Dated August 9, 1990

AP-0TS-91-4
Dated January 29, 1991

CHARLES H. KEATING, III,
ROBERT J. HUBBARD, JR.,

vROBERT M. WURZELBACHER, JR.,

ANDRE A. NIEBLING, Order No.: OTS AP 92-79

)
)
)
)
)

ROBERT J. KIELTY, )
)
)
;
) Dated: August 14, 1992

Directors of American Continental )

Corporation, the Savings and Loan )

Holding Company of Lincoln Savings)

and Loan Association, )

Irvine, California )

)

STIPULATION AND CONSENT TO ISSUANCE OF
ORDER TO CEASE AND DESIST AND RESTITUTION, AND
ORDER OF PROHIBITION
PROHIBITING PARTICIPATION IN THE CONDUCT OF THE AFFAIRS OF

FEDERALLY INSURED DEPOSITORY INSTITUTIONS
The Office of Thrift Supervision ("OTS"), by and through its

Director, Timoth: Ryan, and Robert M. Wurzelbache.:, Jr.

("RESPONDENT"), hereby stipulate and agree as follows:
CONS RATION

l. On August 9, 1990, pursuant to OTS Order No. 90-1462, OTS
approved and issued Order No. 90-1464, a Notice of Charges and
Hearing to Direct Restitution and Notice of Intention to Remove and

Prohibit Respondents from Participation in the Affairs of Federally

Insured Depository Institutions, which was thereafter amended on




January 29, 1991, pursuant to Order No. 91-4 ("NOTICE"). See
Sections 8(b) and 8(e) of the Federal Deposit Insurance Act
("FDIA"), 12 U.s.C. §§ 1818 (b) and (e) (Supp. I 1989), and
Sections 407(e) and (g) of the National Housing Act of 1934
("NHA"), formerly codified at 12 U.S.C. §§ 1730(e) and (g).

2. Without admitting or denying the assertions in the NOTICE,
RESPONDENT stipulates and agrees to the provisions, terms, and
conditions set forth herein and in the accompanying Order to Cease
and Desist, and Restitution and Order of Prohibition Prohibiting
Participation in the Conduct of the Affairs of Federally Insured
Depository Institutions, ("ORDER") in consideration of OTS’
agreement to dismiss RESPONDENT from the administrative litigation
commenced pursuant to the NOTICE and such other consideration set

forth in paragraphs 15 and 16 of the ORDER.

JURISDICTION

3. Lincoln Savings and Loan Association ("Lincoln") is a
"savings association" as defined by Section 2(4) of the HOLA, 1¢
U.s.C. § 1813(b) (Supp. I 1989), and is an "insured depository
institution" as defined by Section 3(c) of the FDIA,

12 U.S.C. § 1813 (c) (Supp. I 1989).

4. RESPONDENT, as a former officer of Lincoln and its
subsidiaries, is an "institution-affiliated party" as that term is
defined in Section 3(u) of the FDIA, 12 U.S.C. § 1813(u) (Supp. I

1989).



5. Pursuant to Section 3(q) of the FDIA, 12 U.S.C.
§ 1813(q) (Supp. I 1989), OTS is the "appropriate Federal banking
agency" with jurisdiction over Lincoln and the RESPONDENT as an
institution-affiliated party participating in the conduct of the
affairs of Lincoln. The Director of OTS has the authority to bring
administrative cease and desist and prohibition proceedings,
against RESPONDENT, pursuant to Section 5(d) (1) (A) of the HOLA, 12
U.S.C. § 1464 (d) (1) (A) (Supp. I 1989), and Section 8 of the FDIA,
12 U.S.C. § 1818 (Supp. I 1989), and RESPONDENT is subject to the

authority of OTS to initiate and maintain such proceedings.

CONSENT
6. RESPONDENT consents to the 1issuance by OTS of the

accompanying ORDER. Further, RESPONDENT agrees to comply with the

terms, provisions, and conditions of the ORDER upon its issuance.

FINALITY

7. The ORDER 1is issued pursuant to Sections 8(b) and 8(e) of
the FDIA, 12 U.S.C. §§ 1818(b) and (e) (Supp. I 1989). RESPONDENT
enters into the STIPULATION and CONSENT with the express
‘'understanding that (i) the ORDER, unless otherwise stated, shall
only become a final order, effective and fully enforceable by OTS,
its successor(s), or an appropriate Federal banking agency pursuant

to the provisions of Section 8(i) of the FDIA, 12 U.S.C. § 1818(1)



(Supp. I 1989) upon the latter of the date the United States
District Court, District of Arizona, ("Federal Court"), enters the
Good Faith Orders or Judgment approving the Stipulation of
Settlement entered into between the RESPONDENT and the Resolution
Trust Corporation ("RTC") (the "RTC Settlement") in In American
c i c ation/Linco Savings and curitie

Litigation, No. MDL Docket No. 834, in the manner provided in
Paragraph IX.H. of the RTC Settlement or the date of the ORDER’s
entry by the Director of OTS. Notwithstanding, the Director of OTS
may withdraw the ORDER if the Federal Court does not approve the
RTC Settlement, or if judicial review is sought of the Good Faith
Oorders or Judgment entered by the Federal Court and, on review,
such Good Faith Orders or Judgment is materially modified or
reversed, or the Federal Court does not permit the RTC Settlement
in the context of the ACC bankruptcy proceedings. If the Director
of OTS elects to withdraw the ORDER, OTS shall immediately return
to RESPONDENT any and all financial disclosure documents, including
copies, provided by RESPONDENT pursuant to paragraphs 5 through 7

of the ORDER.

WAIVERS

8. RESPONDENT waives his right to the administrative hearings
provided by Sections 8(b) and (e) of the FDIA, 12 U.S.C. §§ 1818(b)
and (e) (Supp. I 1989) and waives any right to claim that the ORDER

does not comply with all applicable requirements of law. Further,



RESPONDENT agrees not to challenge the validity of this Stipulation
and Consent to Issuance of Order to Cease and Desist and
Restitution, and Order of Prohibition Prohibiting Participation in
the conduct of the Affairs of Federally Insured Depository
Institutions ("STIPULATION and CONSENT") or the ORDER.
Additionally, RESPONDENT waives his right to seek judicial review
of this STIPULATION and CONSENT or the ORDER, including any such
right provided by Section 8(h) of the FDIA, 12 U.S.C. § 1818(h)

(Supp. I 1989).
coo ON

9. RESPONDENT agrees that, at the O0TS’s reguest, on
reasonable notice and without service of a subpoena, he will
provide discovery and testify truthfully at any deposition and at
any judicial or administrative proceeding related to the NOTICE and
any continuing litigation or proceeding brought by the 0TS as a
result of its investigation relating to Lincoln and its institution
affiliated parties except that RESPONDENT does not waive his
privilege against self-incrimination under the Fifth Amendment of
the United States Constitution. If RESPONDENT invokes his
privilege against self-incrimination under the Fifth Amendment of
~the United States Constitution with respect to any matter about
which the OTS may inquire or the production of any document
requested by the OTS and OTS obtains a grant of immunity pursuant

to 18 U.S.C. § 6001 et seg., RESPONDENT, agrees, consistent with




any such grant of immunity, to provide discovery and testify
truthfully at any deposition and at any judicial or administrative

proceeding on the matter for which immunity is given.

MISCELLANEOUS
10. RESPONDENT agrees that he is entering into this

STIPULATION and CONSENT and the ORDER for the purposes of resolving
the charges set forth in the NOTICE as they pertain to the
RESPONDENT only, and, except as provided in paragraph 15 of the
ORDER, the STIPULATION and CONSENT and the ORDER do not resolve,
affect or preclude any other administrative, civil or criminal
claim or proceeding which may be brought against RESPONDENT or any
other person named in the NOTICE by OTS or any other governmental
entity.

11. RESPONDENT enters into this STIPULATION and CONSENT
voluntarily and represents that no threats, offers, promises or
inducements of any kind have been made by the OTS or any member,
officer, employee, agent, or representativerf ti.e OTS to induce
him to enter into this STIPULATION and CONSENT.

12, The RESPONDENT agrees by entering into this STIPULATION
and CONSENT to the severance by the OTS of the claims against the
RESPONDENT in this proceeding from the claims asserted against aﬁy
other respondent nahed in the NOTICE.

13. RESPONDENT agrees that this STIPULATION and CONSENT shall

be incorporated into the ORDER with the same force and effect as




fully set farth tharain.

WHEREFORE, in consideration of the foregoing and intanding to
be legally bound hereby, the OFFICE OF THRIFT SUPERVISION, by and

through its Director, Timethy Ryan, and RESPCNDENT intentionally

and knowingly sxecuts this STIPULATION and CONSENT.

Approved as to form

and centent:

/S/
Attornay for RESPONDENT

/S/
RESFONDENT T

Signed this /{~ day of Aué, 1992

OFFICE OF THRIFT SUPERVISION

/S/

BY: _ ;
Timothy Ryan, DArector

i el
Signed this [ *_ day ef [_“7, 1992



UNITED STATES OF AMERICA
Before The
OFFICE OF THRIFT SUPERVISION
OF THE DEPARTMENT OF THE TREASURY

In the Matter of

CHARLES H. KEATING, JR., Re: Order No. 90-1464

JUDY J. WISCHER, Dated August 9, 1990
ROBERT J. KIELTY,

CHARLES H. KEATING, III, AP-OTS-91-4

ROBERT J. HUBBARD, JR., Dated January 29, 1991
ROBERT M. WURZELBACHER, JR.,

ANDRE A. NIEBLING, Order No.: OTS AP 92~79

Dated: August 14, 1992
Directors of American Continental

Corporation, the Savings and Loan

Holding Company of Lincoln Savings
and Loan Association,

Irvine, California

el sl et et Nk s N s e N il N NV Nl Nl N

ORDER TO CEASE AND DESIST AND RESTITUTION, AND
ORDER OF PROHIBITION PROHIBITING PARTICIPATION
IN THE CONDUCT OF THE AFFAIRS OF FEDERALLY
INSURED DEPOSITORY INSTITUTIONS

M

WHEREAS, on August 9, 1990, pursuant to OTS Order No. 90-1462,
the OTS approved and issued Order No. 90-1464, a Notice of Charges
and Hearing to Direct Restitution and Notice of Intention To Remove
And Prohibit Respondents From Participation In The Afiairs Of
Federally Insured Depository Institutions, which was thereafter
amended on January 29, 1991, pursuant to OTS Order No. 91-4
("NOTICE") ;

WHEREAS, Robert M. Wurzelbacher, Jr. ("RESPONDENT"), who is a
named Respondent in the NOTICE, has executed a Stipulation and

Consent to Issuance of Order to Cease and Desist and Restitution,




and order of Prohibition Prohibiting Participation in the Conduct
of the Affairs of Federally Insured Depository Institutions
("STIPULATION and CONSENT"), which is accepted and approved by the
office of Thrift Supervision ("OTS") acting by and through its
Director, Timothy Ryan; (the "Director"); and

WHEREAS, RESPONDENT in the STIPULATION and CONSENT has agreed
and consented to the issuance of this Order to Cease and Desist and
Restitution, and Order of Prohibition Prohibiting Participation in
the cConduct of the Affairs of Federally Insured Depository
Institutions ("ORDER"), pursuant to Sections 8(b) and (e) of the
Federal Deposit Insurance Act ("FDIA"), 12 U.S.C. §§ 1818(b) and
(e) (Supp. I 1989);

WHEREAS, RESPONDENT neither admits nor denies the allegations,
assertions, facts, unsafe and unsound practices, and violations of
law, rule, and regulation set forth in the NOTICE as such pertain
and apply to RESPONDENT;

NOW, THEREFORE, IT IS ORDERED that:

1. The STIPULATION and CONSENT, attached hereto, is made a part
hereof and is incorporated herein by reference.

CEASE AN SIS

2. RESPONDENT shall cease and desist from:
a. Committing, committing in the future, or aiding and
abetting the commitment of, unsafe and unsound practices and
violations of laws, rules and regulations set forth in the NOTICE;

and



b. Committing, committing in the future, or aiding and
abetting the commitment of, any unsafe and unsound practice or any
violation of any law, regulation, rule or condition imposed in
writing by a Federal regulatory banking agency in connection with
the conduct of the business of any federally insured financial
institution set forth in Section 8(e) (7) (A) of the FDIA, 12 U.S.C.
§ 1818(e) (7) (A) ("insured institution").

3. For a period of ten (10) years following the execution of
the ORDER, the RESPONDENT and any entity (including any company as
defined in 12 CFR § 583.6) in which the RESPONDENT, either alone or
with members of his immediate family, as that term is defined in 12
CFR § 561.24, directly or indirectly, (a) owns or controls 10% or
more of the entity or any class of equity securities of the entity,
or (b) has a 10% or more beneficial interest, shall cease and
desist from engaging and engaging in the future, either directly or
indirectly, in any loan, extension of credit, guarantee or any
other financial transaction whatsoever with any insured
institution. Notwithstanding the foregoing limitation, RESPONDENT
may engage in any of the following activities with respect to an
insured institution on terms no more favorable to the RESPONDENT
than the terms upon which comparable activities would be undertaken
by the insured institution with other members of the public:

a. obtaining or maintaining savings accounts, checking
accounts, Individual Retirement Accounts, Certificates of Deposit,
or purchasing cashier’s checks, money orders, or other similar

instruments;




b. obtaining or maintaining home mortgages secured by a
principal or secondary residence provided that the total amount of
the mortgage or mortgages on each such residence does not exceed
the maximum amount of a conforming FNMA first mortgage loan;

c. obtaining or maintaining consumer loans, loans in the
form of overdraft protection for NOW accounts, and extensions of
consumer credit in connection with credit cards all of which in the
aggregate do not exceed $100,000;

d. obtaining or maintaining loans for the payment of
educational expenses actually incurred by the RESPONDENT for
tuition and other costs directly related to the education of the
RESPONDENT, his or her spouse and his or her children;

e. obtaining or maintaining loans for improving, altering,
repairing, equipping, or furnishing the principal residence or
secondary residence of the RESPONDENT, which are secured by such
residence and in the aggregate do not exceed $200,000;

f. obtaining any other loans or extensions of credit which
in the aggregate do not exceed $400,000, provided that such loans
or extensions of credit are secured by collateral with an appraised
value of at least 125% of the amount of the loans or extensions of
credit as determined in writing by a qualified independent
appraiser; and

g. refinancing any existing mortgage at or below the
existing amount of such mortgage or maintaining any loan, extension
of credit, guarantee, or other financial transaction with any

insured institution disclosed by the RESPONDENT in the financial




disclosure made pursuant to paragraphs 5 through 7 hereof. Before
the RESPONDENT applies or makes a request to any insured
institution to engage in any excepted transaction permitted under
subparagraphs b through f above, the RESPONDENT shall provide such

insured institution with a copy of the ORDER and the STIPULATION

and CONSENT.

RESTITUTION
4. RESPONDENT shall individually make restitution in the amount

of $30,000,000 to correct the conditions resulting from the unsafe
and unsound practices and violations of law, regulations, and rules
set forth against the RESPONDENT in the NOTICE.

a. In partial satisfaction of RESPONDENT’s obligation to make
restitution, RESPONDENT shall make payment to the OTS in the amount
of $133,000 in the following manner.

(1) RESPONDENT shall retain an escrow agent and instruct
such escrow agent that $133,000 shall be transferred to the OTS by
electronic wire transfer no later than August 14, 1992 from the
proceeds of the sale of certain real property located at 396 North
Terrace Court, Leland, Michigan (the "Leland, Michigan property")
that is owned by RESPONDENT and his wife. RESPONDENT shall notify
his escow agent of such assignment, which notification shall be
irrevocable.

(2) Such electronic transfer shall be made to the United
States Department of the Treasury, ABA #021030004, ALC #20740001,
"FOR CREDIT TO OTS," along with an accompanying written statement

to Debbie Holland, Office of Thrift Supervision, 1700 G Street,




N.w., Washington, D.C. 20552 showing the date of the transfer, the
amount of payment, the payor, and the purpose cf the payment.
Prompt notice thereof shall also be given to the OTS by letter
delivered to: Bruce F. Rinaldi, Deputy Chief Counsel, Special
Trial Division, Office of Thrift Supervision, 1700 G Street, N.W.,
Washington, D.C. 20552. Any payment to the OTS pursuant to this
paragraph of the ORDER will be transferred by the OTS to the RTC
and shall be applied to reduce the RESPONDENT’s obligation to the
RTC under the Stipulation of Settlement entered into between the

RESPONDENT and the Resolution Trust Corporation ("RTC") (the "RTC

Settlement") in In re American Continental Corporatjon/Lincoln

Savings and lLoan Securjties Litigation, No. MDL Docket No. 834,
(the “RTC Litigation") 1in the United States District Court,

District of Arizona, ("Federal Court").

(3) In the event RESPONDENT fails to close on the sale
of the Leland, Michigan property on August 14, 1992 and his escrow
agent fails to transfer $133,000 to the OTS on August 14, 1992,
RESPONDENT shall secure his obligation to pay $133,000 to the OTS
pursuant to paragraphs 4(a) (1) and 4(a)(2) by providing, in a
manner and form satisfactory to the Director of OTS, a mortgage in
favor of the OTS in the amount of $133,000 on the Leland, Michigan
property no later than August 21, 1992 that evidences RESPONDENT'’s
indebtedness to the OTS.

b. The RESPONDENT'’s further obligation to pay restitution
under the ORDER will only be subject to satisfaction and

enforceable in the manner provided in paragraph IX.C.3. of the RTC




Settlement and shall remain subject to satisfaction and enforcement
by the RESPONDENT for the applicable period under paragraph IX.C.6.
of the RTC Settlement, except that, in the event it is determined
in the manner set forth in paragraph IX.D.4. of the RTC Settlement
that RESPONDENT has made any intentional, material
misrepresentation, misstatement, or omission in any financial
statement provided to the RTC under the terms of the RTC
Settlement, the RESPONDENT'’s obligation to make restitution under
the ORDER shall become immediately due and payable and subject to
satisfaction by the OTS by execution upon any non-exempt assets of
the RESPONDENT without limitation. Any amount recovered by the RTC
from the RESPONDENT pursuant to the RTC Settlement will be treated
as an off-set to any obligation the RESPONDENT may have to make
restitution under this ORDER.

FINANCIAL DISCLOSURE

5. Prior to the issuance of this ORDER, RESPONDENT provided the
RTC and the OTS with the financial disclosure set forth in
paragraph 6 below which was accompanied by sworn affidavits,
attesting to the accuracy of such financial disclosure, ¢xecuted by
those persons required to submit the financial information in such
disclosure. This disclosure and the accompanying affidavits were
expressly relied upon by the OTS in agreeing to enter into the
STIPULATION and CONSENT and the ORDER. The information contained
in the disclosure demonstrated that the RESPONDENT presently has a

negative or insubstantial net worth.




6. The financial disclosure of the RESPONDENT included (a) a
current sworn statement of financial condition as or December 31,
1991, (b) copies of individual income tax returns for calendar
years 1988, 1989 and 1990, and (c) statements detailing each
transfer of assets made between February 1984 and December 31,
1991, to or from the RESPONDENT, his or her spouse, former spouse
or any child, including emancipated children and the spouse or
offspring of such emancipated children, with a total aggregate
value per transfer of $15,000 or more. The statements of financial
condition were required to truthfully and accurately disclose all
assets, liabilities, and net worth of the RESPONDENT, his or her
spouse, former spouse, and all dependent children. The assets and
trénsfers disclosed included those to which the RESPONDENT or
members of his immediate family hold, convey or receive legal,
equitable, beneficial title or interest, whether such title or
interest is liquidated, inchoate or contingent.

7. The RESPONDENT shall, within 15 days of the entry of the
ORDER, either (a) provide a sworn affidavit under penalty of
perjury stating that the previously submitted financial disclosure
described in paragraph 6 is still true and correct or, in the
alternative, (b) submit financial disclosure, updated to the date
of this ORDER, of the nature described in paragraph 6 above,
accompanied by a sworn affidavit under penalty of perjury that the
information contained in such updated financial disclosﬁre is true

and correct.



8. For a period of twelve (12) years following the execution of
the ORDER, RESPONDENT shall submit, on the anniversary of the
issuance of the ORDER to the OTS, on such terms and conditions as
the RTC has required or may hereafter require from RESPONDENT
pursuant to paragraph IX.D.5. of the RTC Settlement, the following
additional financial disclosure accompanied by a sworn affidavit
under penalty of perjury of the RESPONDENT stating that the
accompanying financial disclosure is true and correct:

a. a current statement of the financial condition of the
RESPONDENT and his or her spouse as of the most recent calendar
year-end;

b. copies of the most recently filed income tax returns of
the RESPONDENT and his or her spouse;

c. a statement setting forth all transfers since the date of
the previous financial disclosure made to or from the RESPONDENT or
his or her spouse or dependent children from any source that
singularly, or when aggregated with other payments from the same
source, exceed $15,000 along with a statement setting forth the
nature of each such transfer; and

d. a statement of all assets of any nature whatsoever,
including gifts and bequests, received by the RESPONDENT since the
date of the previous financial disclosure made by the RESPONDENT,
the value of which exceed by $15,000 or more the amount of any
consideration paid by the RESPONDENT for the asset. The assets,

liabilities and transfers that must be disclosed pursuant to this



paragraph shall include all assets, liabilities and transfers of
the nature described in paragraph 6.

9. Solely for the purpose of assessing the accuracy of
representations made by the RESPONDENT in the financial disclosure
required under the ORDER, the RESPONDENT shall, upon reasonable
notice and without service of a subpoena or other process, permit
the OTS to inspect and copy all books, records, receipts and
documentation of any nature whatsoever that he maintains or are
under his control which support, document or in any way relate to
such financial disclosure. The OTS may not request such inspection
more than once a year.

10. Limited only to the financial disclosure for the time
period required by paragraphs 7 and 8 of this ORDER, the RESPONDENT
shall provide to the OTS, upon request, a signed waiver in a form
satisfactory to the IRS permitting the OTS to obtain access to all
tax returns and tax return information maintained by the IRS with
respect to the RESPONDENT and his spouse.

11. The financial disclosure provided to the OTS by the
RESPONDENT pursuant to the terms of the ORDER shall be governed by
the terms and conditions of confidentiality set forth in paragraph
IX.D.6. of the RTC Settlement and shall be binding upon the OTS its
employees, representatives, and agents, except as provided below.
The OTS may disclose any financial information that it has received
or receives from the RESPONDENT, pursuant to the provisions of
paragraphs 6 through 10 above, to any agency or department of the

federal government or any officer or employee thereof, or any

10




agency or department of any state government or officer or employee
thereof, which financial information establishes a factual basis
for a good faith belief by OTS that a violation of any law, rule,
regulation or order enforced by such agency or department has
occurred or is likely to occur. However, ten days prior to making
any such disclosure to any federal or state agency or department,
the OTS shall provide the RESPONDENT notice of its intention to do
so.

PROHIBITION
12. RESPONDENT shall not hold any office in, or participate

in any manner in the conduct of the affairs of institution(s) or
other entity(ies) as set forth in Section 8(e) (7) (A) of the FDIA,
12 U.S.C. § 1818(e) (7) (A) (Supp. I 1989), without the prior written
approval of the Director of OTS, or his designee, and, if
appropriate, the approval of other Federal financial institutions
regulatory agency(ies). Pursuant to Section 8(e) (6) of the FDIA,
12 U.S.C. § 1818(e) (6) (Supp. I 1989), conduct prohibited by this

ORDER includes, inter alia, the solicitation, transfer, or exercise

of any voting rights with respect to any securities issued by any
insured depository institution.
CcoQp ON
13. RESPONDENT shall, at the OTS’s regquest, on reasonable
notice and without service of a subpoena, provide discovery and
testify truthfu11y  at any deposition and at any judicial or
administrative proceeding related to the NOTICE and any continuing

litigation or proceeding brought by the 0TS as a result of its

11




investigation relating to Lincoln Savings and Loan Association
("Lincoln®) and its institution affiliated parties, except that
RESPONDENT does not waive his privilege against self-incrimination
under the Fifth Amendment of the United States Constitution. If
the RESPONDENT invokes his privilege against self-incrimination
under the Fifth Amendment of the United States Constitution with
respect to any matter about which the OTS may inquire or the
production of any document regquested by the OTS and OTS obtains a
grant of immunity pursuant to 18 U.S.C. § 6001 et seg., RESPONDENT
will, consistent with any such grant of immunity, provide discovery
and testify truthfully at any deposition and at any judicial or
administrative proceeding on the matters for which immunity is
given.

MISCELLANEOUS

14. Solely in any bankrupcty proceeding in which RESPONDENT'’s
obligation to make the payment of restitution provided for in
paragraph 4 of this ORDER is subject to discharge, the RESPONDENT
will in no manner contest the OTS’ assertions that (a) the
obligation is for and (b) the ORDER arises out of, defalcation
while acting in a fiduciary capacity and therefore that the
obligation to make the payment of restitution is nodischargeable
under 11 U.S.C. §§ 523(a)(4) and (11).

15. In consideration of RESPONDENT'’s agreement to comply with
this ORDER, and, jinter alia, the recitals set forth in the
STIPULATION and CONSENT, OTS agrees to (i) dismiss RESPONDENT from

the above-captioned enforcement proceeding and (ii) forebear from

12




bringing any further enforcement proceedings against the RESPONDENT
pursuant to 12 U.S.C. § 1818(b) (6) for restitution, reimbursement,
indemnification or guarantee against loss based upon (2) any claims
asserted or that could have been asserted by the RTC in the RTC
Litigation, or (b) any claims asserted or that could have been
asserted by the OTS as of the date of this ORDER.

16. The OTS will not commence any further enforcement
proceeding against the RESPONDENT for conduct engaged in while
participating in the affairs of Lincoln Savings and Loan
Association without first notifying the RESPONDENT that the OTS
intends to institute such proceeding and providing the RESPONDENT
with an opportunity to discuss the factual and legal basis for such
proceeding.

17. RESPONDENT’S obligation to make restitution under
paragraph 4 is his sole and separate obligation and will only be
reduced by payments made to the RTC by or on behalf of the
RESPONDENT, but will not be reduced or subject to an off set of any
nature whatsoever as a result of any payment made by or on behalf
of any other person or entity in this or any other proceeding.

18. The STIPULATION and CONSENT, this ORDER, the restitution
contemplated as part of this ORDER, and the dismissal of RESPONDENT
from the above-captioned OTS administrative proceeding are solely
for the purposes of resolving the charges set forth in the NOTICE
as they pertain to the RESPONDENT only, and, except as provided in
paragraph 15 of the ORDER, do not resolve, affect or preclude any

other administrative, civil or criminal claim or proceeding which

13




may be brought against RESPONDENT or any other person named in the
NOTICE by OTS or another governmental entity.

19. The RESPONDENT shall send any financial disclosure
required pursuant to this ORDER to the Regional Director of the 0TS
West Regional Office, or his successor, at the following address:

Regional Director o
Office of Thrift Supervision

1 Montgomery Street, Suite 400
San Franscisco, CA 94104

20. This ORDER is subject to the provisions of Section 8(3j)
of the FDIA, 12 U.S.C. § 1818(j) (Supp. I 1989).

21. This ORDER shall become effective on the latter of the
date the Federal Court enters the Good Faith Orders or Judgment
approving the RTC Settlement entered into between the RESPONDENT
and the RTC in the manner provided in paragraphs IX.H. of the RTC
Settlement or the date of this ORDER’s entry by the Director of
OTS. In the event the Federal Court does not enter the Good Faith
Orders or Judgment pursuant to the RTC Settlement, or if the
Federal Court enters the Good Faith Orders or Judgment and judicial
review “hereof is sought by way of petition for writ or mandate,
appeal, certiorari, writ of review, or otherwise and on review such
Good Faith Orders or Judgment is materially modified or reversed,
or the Federal Court does not permit the RTC Settlement in the
context of the ACC bankruptcy proceedings, then the Director of OTS
may withdraw the ORDER. If the Director of OTS elects to withdraw
the ORDER, OTS shall immediately return to RESPONDENT any and all
financial disclosure documents, including copies, provided by

RESPONDENT pursuant to paragraphs 5 through 7 of the ORDER.

14




22. The claims against the RESPONDENT in the HOTICE are
hareby severed from the claims against the remaining respondents

namad in the NOTICE upen the date the ORDER is executed by the
Director.

Approved as to form
and content:

Attorney for RESPONDENT

THE OFFICE OF THRIFT™ SUFPERVIEION

/S/
BY :

TIMOTHY RYAN, DI R
OFFICE OF THRIFT ERVISION
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